He

350 Highland Drive
Lewigville, TX 75067

Unless you notify us within 30 deys after receiving this notice that you dispute the validity of
this debt or any portien thereof, we will assume this debt is valid. If you netify us bn writing
within 30 days from receiving this notice that you dispute the velidity of this debt or 2oy
portion thereof, we will obtain verification of the debE or obtain a copy of a judgment and mail
you a copy of such judgment or verification. Upon your written request within thirty days
after the receipt of this notice, we will provide you with the name and address of the original
creditor, if the original creditor is different from the current creditor.

GBN_NOI
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CIVIL COVER SHEET A-12-661179-C

Clark County, Nevada
Case No.

(Assigned by Clerk's Office)

XXXI

1. Party Information

Plaintifls) (name/address/phone): 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-AA3, BY FIRST BORIZON 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

Attomey (name/address/phone):

Kristin A Schuler-Hintz, Esq., SBN 7171
S1ephanis Richter, B, SBN 12075
McCarthy & Holthos, LLP

9510 W. Sabnre Ave., Suite 110

Las Yegas, NV 82117

Fhone (702) 685-0329

Dafendarsts) (name/address/phone): Catberine Rodriguez /
6245 SWEET PECAN STREET, LAS VBEGAS, NV 89149

Republic Services / C/O The Corporation Trust Company of
Nevada / 311 8 Division St, Catson City, NV 89703

City of Las Vegas { 200 Lewis Avenue, Las Vegas, NV 89101
Attorney (mame/addressiphone):

Ewmail: N\Uud@MnCaxﬁzyHoH\u&wm
IL. Nature of Contreversy (Please check applicable beld category and [7] Arbitration Reqnested
aspplicable subcategory, if appropriate) :
Civil Cases
Real Property Torts
[ Landlord/Tenant  Neghgeee [J Product Liabillty
{1 Unlawiul Detaiver L] Negligence - Auto [ Product Liability/Motor Vehicle
Titte to Property ] Neptigenes ~ Medical/Dental [ Other Torts/Produc Lisbility
(X Foreclosure [ Neghigenee Premises Lisbility [} Intentionsl Miseondnet
[] Lieos (Slip/Fall) {Z] Torts/Defamation (Libel/Stander)
D] uiet Tiée [ Negligence — Other {7 lnterfere with Contract Rights
[ Spesific Perfo . [0 Employment Torts (Wrongful tenminstian)
peciiic TIAnG [T] Other Torts
[] Condomnation/minent Domain ] Anti-trugt
[[] Otber Real Property {7] Fraud/Misrepresentation
[ Partition g m?n
[ Plenaing/Zoning [] Unfair Competition
Probate * Other Civil Filing Types
Estimated Estate Value: ] Construction Defect 3 @gfm dg;om th:v;er Court fatso chark
161 40 appl 3 case
[} Summary Administration E]] gi:i,.;; [ Transfer from Justice Coust
(7 General 4 dministration [ Bﬁach of Contrnct 5 D3 Justior Court Civil Appeal
. : Building & Constraction Chvil Writ
[] Spesial Administration 0 e Carri . .
Insuran e 7 Other Spesial Proceeding
] Set Aside Estates ] Commercial Instrument ] Otber Civil ¥iling
[ Trust/Conservatarships Ll 0'};1“ ‘?"“‘“}f’é‘"” udgment [] Compromise of Minor's Claim
[ Individnal Trustes L] Collection of Actions [ Conversion of Property
[J Exapioyment Contract
. ] Corporate Trustee [] Damags to Property
[ Guarantes y
) ] Employment Security
Cd Other Probate L] Sale Contract 7] Bnforcement of Judgmeot
[ Uniform Commercial Code

[] Civit Petition for Judicial Review

[ Foreclostre Mediation
(] Other Administrative Law

[} Departrment of Motor Vehicles
) Worker’s Compensation Appeal

7} Forcizn Judgmeat ~ Civil
[T} Other Persunal Propurty
7} Recovery of Property

171 Stockholder Suit

{1 Other Civil Matters

TIL. Business Court Reguested (Please check applicable category; for Clark o Washoe Counties only.)

{71 NRS Chapts 78-88
[ Commodities (NES 90)
[ Securitics (NRS 90}

] favestments (NRS 104 Art. 8)

] Deceptive Trade Prectices (NRS 568)

] Trderserks (MRS 600A}

7] Enbanced Gase Mgmt/Business
] Other Business Cowrt Matiers

A

5112

Nevads AOC — Rescarch and Sttistes Unit

Forrg RA 201
Rev, 2.5
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Fiscal Year 2012 Statistics (July 1, 2011 - June 30, 2012)

Election te Pariicipate

The$tate of Nevada Foreclosure Methiation Frogram (FMP) perinits homeowners (grantors) of
owner-occupicd residential property to seek:foreclpsure.m fation-after thi filing.of a Notice of
Defaulé (NOD) by abeneficlary (lender), or a trustee reprosentative (frustet) of the beneficiary,

Homicowners must elect to participate inmediationwithin 30-days of recelving a-Notice.of Default
The FMP v s owpersoccupancy and property eligibility ence a homgowndr requests niediation,.
5 thizelection i

preparation for-mediation § chedubing and-assignment toa mediator

The FMP 1
Atotaliof 340 grantor elections-were finnd ineligl
hon- c;w&Te‘r"Q.Cém,)i;:Ll, income property, vacant land, £ il property, or out-af-date NOD. The
FMP schieduled mediationy f_o'if' 5.’%,13'(3_. new elections, 1,353 vlections ¢ "j‘i(e'ql over from Fiscal Year
2011, and 72:wourt-ordered medialions, fora total ‘5)541;1,5_5:5-|1')f¢d‘i;;1gi(;-115sg:h:et‘-lu‘]ec_i. in Fiscal Yeat
2012, Mare mediations wer

seived 3,310 requests for mediation (elections) begween July:1, 2011, add June 30, 2012,
bl for the PMP for varions veasons, for example:

¢ held than schrednled due tothose that had beenseheduled on or
betore June 2011 forJuly 204 1or tater,

Chart 1

TOTALELECTIONS ACCEPTE

" Mediation Scheduled ? | Medsation Hold Settled PriorTo Mediation, | ‘lnstigihte”
‘ 455 " 4803 3w 425 340

10525 {hamegwners),
e prosdous Fiseal Yiar, and courdordered ietiations.
o 10 -Currpat NG :

plipisie apd ineligiblia elections received frbm-ran
* vadintions Sehedulet nclude nav alections, alas
* ton-owner ocoupitd, vacaht Tand, out-of-dote NOD,

Mediation Results.

Mediators record the outcomes and apgrepments. of m ediations on n Medidtor Statement; which
detgils compliange-with FMP Rules and NRS 107.086, andmenorializgs any agmg.-;m-en'c,njad;_e by the
Tomeowner (grantor) and the beneficiary (lender) o eithier retdin the heine or relingti yhe
home, The M Proracks the metrics.coll ccted on the Mediator statement for trands, compliance
tprovement, and autconies.of m edintion, This report is based opmetrics reperted on the Mediator

Statement:

A mediation must be completed-within 45 days of schediling by the mediator and. 193 mediations
assigned to mediatorsprior (o uly 2012 weve held or completed during thisperiod. Fov Fiscal Year
2012, 4 total of 4,803 mediadons.were lteld, 339 mediations were notheld, 425 were settled pripr

RFJN_EX 30_000001
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FIP Statistics Fiscal Year 2032 (July 1, 2013 = June'30,2012)

to mediation, and 55 mediations were scheduled for-completion in Fiscal Year 2013 (July 1, 2012~
June 30, 2013). »

{fthe 4,803 miediations held
hetween the homgowner and the t sdary. For example, ,
appear, had ne author [ to-negotiatein guod faith, ordid ot bring all the

documentation required by statute, In 1,641 u\sos, t_hpgbomfg_ woer and benefielal y-fa_ii.e__(i to reach,

an agrecmentin mediation to-avold-foreclosure.

i |
442,{45%) 547 (55%}

1 2,162 medidiions resulting 1 No Agre smant, e henatiary (Lendery did ot apjzear, had no authdrity, faitect (0 participatd in good faith;

smalis to reach an agrasipent.

tile ) e Feple]
* Homgowier{Grantof) agreed to relidou
¢ lipmeowner {Graptor) agreed to reniain iy

Mediation Gutconies

A total of 21 % of mediations held resulted in an agreement between the homeowner{grantor).and
thie beneficiary lender) either to retain the property, throu gh loph madification oy prhermethods,
o1 to relinquish-the property, through short sale, deed'in liew of foreclosure, or othermethods. n,
0:2% ofcases, ho distinetaulcoine was noted in the PMP-¢age manage ment systeiin

Mediation Outcomes

AgrgerientReached .l
21% T

354

RFJN_EX 30_000002
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FIAP Statistics:Fistal Yéar 2012 {Iily 1, 2011~ june 30, 2012y -

Atotal of 989 agreements werereachet in mediation betwien iomeawner and beneficiary. More
fhan half of these agreaments (56%).resulted in the homeowner retaining fhe propecty; while45%
of agreements resilted in thehomuwwner agreeing to relinguish the property-and atlowingthe
lender to proceed-to foreclosure.

WViediation Agreement Outcomes

a5y Megiation-Aprsoment( 7y

Home Retention

Atoral of 547 mediation agreements resalted in the humeowner {grantor) and the benefictary
{lender) Ainding an albernative i foreclosure, witich allowed the iomeowaer to retain the property,
Alarge number of fiome retentions re ailtod from temporary loanmedification-agre ements; totaling.
369 of agrecments, whie permaneniloanmodifications resulted in 7% of agreeméits. nterest.
rate reductions totaled 10%:and past ipation it government programs fotaled 99%: Lentders-offered
pringipal reductions in 5% of dgleginents.

Hoine Retention
iitdregt Rate

/ Rediitice
1%

e i, PiiDGIT REDuction
&%

S
Othiar
3%

: Govt Program

547 Home RetdationAgreamanits {7y /2071 1 B/3B/2012) ;

RFJN_EX 30_000003
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EMP Statistics Fiscal Year 2012 (July 1, 2011 - June 80, 2012).

The remaining 23% of- home refention agresments consistest of various resules ineliding:
amiortization extended, refinance, principal forbearyne sions, repayment plans,

reinstatement of the lban, and interest rate wodifitation [ ARM ta fixed ratel.

Home Relinguishinent

A total of 442 agreements: resulted in thie himisowner (grantor).and thebeneficiary (Jender).

agroeing to allow the lmmeawnol tw. _r mnsb t:hc }‘JT unez v'to avmd tmedmme Ihc iargcst
amount of relinipuls
frameownei and the 1:(-: n (:ign:,

Agreements tosralinquish the property 854 result of & deed In le. of foreclostve niade up 10% of
houre relinquishment. 5% of agreetients, the homeownérs apréed o surrender the piroperty
voluntarily and. 3% of hemeownery agreed to participate i shifor keys programs. A total of 1% of
agreemnents resulted in other forbearancs pr ng,mms. whil SOVErHITEnt Programs made up 1% of
home relinguisient agresments;

Home Relinquishment

Government

Cash for Keys.,  Progr A, Dther Ferbearanty
volurtsry.., 3% No1% S 1% L
Eurrender \ AW l B Dged o Lien of
5. Y el Foreclosure
L | 10%

Benpficiary Compliance

NRS 107.086.and EMP rides requive bencficiaries. {lenders] to comply-with four riquirenvents
during mediaton. Beneficiaries must:

r.  Aftend the medidtion;.

s Participateatmediation in good faith;

o Cometnmedintion with the antherily to nggotiate ~and,

& Bring required-decume ntg;, including a cer glicd-dead of £
ceriification ot each.endorsementand LAorhote dssighicdt, g
assignment of the déd of trust.an o privaisal ot brok's price:ppinion,a confidential

oy

RFJN_EX 30_000004
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FVP Statistics Fiscal Year 2022 (tuly 1, 2011~ June 30, 20%2Y
proposal, and the-evaluative mathodology-used to qualify grantors for loan.modification
programs..

Failure.to comply with these yequirem ents could result in sanctions. by a District-Courtjudge,upon
aPetition forJudicial Review, and the ina bility of the'lender ta proceed to foreclosure.

Beneficiary Compliance

Beneficiaty Na. :
Authorily geneficiary Failed to.
a% N\ Participate it Good
AN ] Faith ;

AL,
o

Beneficiary Falled
Attand Mediatlo

prvient {7/1/11.6/30/12} ¢
clary Non-corplitnee |
ary aun-sompiante;

3,303 Total ndiator Statemerits - ba Agre
3462 Mediator Statenientseported Bern
353 Mediator Siatgments notet mulkipls hes

From July 1, 20107, ¢ }u,ne 30, 2012, mediitors noted 37% ofbeneficinies f 1o pirovide the
required doguments as putlined by NRS 107.086 and BMP Rule 11.4. A otal of 4% of be neficiarics.
failed to participate od faith, 4% lacked authority to négotiate; and 2% of beneficiaries Tailed-to

attend a seheduled mediation,

‘Bsilare to.camply with the requirements of the FMP resulted in 2,162 rirediations resulting inno
a;g_.r‘eem,én,t,: with 353.0fthose M ediator 8k 'i;_(:fm‘(:_nt;s,‘;n,ﬁti_ihg‘_m‘u_lx;itp,l@1‘_1,0._nrv-,cun~1 pli_ance} by;:‘.g-
beneficiary. Forlr o o provide reguiied ¢ acuments ad falled 10

i

w benefiviary may havetal

d-faith,

A tptal of 1,815 Madiator Statemonts indivated heneficiari ited to comply with therequirement
sevien specific mediation doguments required by NRS 107.086. Multiple documents may

o provide

Thave heen identified.as missing during media

RFJN_EX 30_000005
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WP Statistics Fiscal Vear 2012 Yuly 1, 2011 — fune 30,2012)_

PARSE f the. mbrtgade
.Aﬂi,’d Loy pmvxdo the u\m ﬁr‘d (h*od m rrmt i 17%.0f 1, 815
25% of those mediations.

neti, In F‘Lx(/nl me Z()1 2 hen' :
adiations andfailed to pr ovide tho certified yortgagenote

vassigmuent of the:deed
de certification of gach

5 migdiations,

of i mtm 17% ol rhe merj 1IgITSS
endorsementandjor asxignmc,nt of: thn mmtg.,dgu nme in 19% nf_the LB

[n addition, beneficiarigs must pr ovidie at mediationian Appraisal imd /c'n' Brokers Price Qpinion:
{BPOY; an Bvaluative MeLhoriGlmw uged e determine eligihil Cy or. o> -eihgibility of the hiomeowner
for aloan modification, and a G onfidential Proposal putlining: the beneficiaries offerto resplvethe
foreclosure,

ing documents. A:
ries failed 0

mediations miss
tong and henefiek

ing dogumients,

Banefi
Ganfidel
providean E

ey fculvd o prc vide an A‘p"pt'ius‘ul or BP0 H%h.of the
sposal wag not providedin 7%
wative Merhodelogyin 6% of the medintions mis

Beneficiary Missing Documents

tertification.of Bach

Eyatuative Assignmant of Deed of
tonfidential Propasal . i 'Meil‘l(_?(iof.%\! Trust
P : 5% . A7

y

Appraisal ‘o BES.

Cenification of Each "
Endorsempnt and/for

Note Assigament \;_Cartlmd Doed of Trust

ot Judidial: Order
17%

™~ ¥

2%

:),8"1‘55 T('_)i,‘r.cl'Me_(iiamr..sx.z\imﬂams -~ Bepaficiary Missing Docume
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Homeowner Compliance

) raust attend mediation (o hein-compliance with NRS 107.086 and EM P
homeswiiers Fatled to-attend mediation hetwcen]uly 1, 2011, and Juiné.30;
fssuance of a cartificate by the EMP to sallow-the henefitiary (6 proded

Heomenwiers {gra
rules, A total of 333
2012, resulting in the
foreclosure:

5.10 provmdc]mor to: mtdmuom d. Housl ng, Aifnrda[uhty Worksheet; a

FMpP mlcs rmun o h Qmenwner*
i 1'% wishied for résolving

i Fmdn - ni
thase ducummm or blmg th‘

ij Homeowner Compliance

Eailed ToBiing
ooy Fiidricial Statéingnt Faileii to Brlog.
s ﬁ.m'gimy.'.df", 1% C<)nﬂdt=ntlifl Proposat
Hr-)_klsmg_é{.f"rdablhty;; . -\ Y, %,

Worksheet TN !
1%, N N |

2': ' Failed Atterid
H 1 Madiation
7%

§
seompliante

Aiaidr Siaten

4,804 Totdi e

e Aoy e e e e £ B e et
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FIVIP Statistics Fiscal Year 2012 Huly.3, 2011 - une 30, 2012)

Certificates af Foreclosure:

I Fiscal Year 2012,/ the Cé Prificate-Univprocessed 22,219 Trustee Affidavit Requests from trastee
represemtatives-{trusieg) on Behalfof beiveficiaries (lendenshto y
to.proceed to foreclogure.

Court Ordered | Other® | ineligible

| wiediation NotHeld | icdiation Held/
: | NoAgreement.

 Relinguish Property’

938 | 454 19,125

196 1,582 '. 614

2

ptwren July 1,205 1oand june 30, 200

Fapediations fi
ingmesdiniian,

Vi ustep Affidayit Repuost-Oiteo
Gt
1 Gantifiviie Refssuance, €

Tesidence:?

Dy Dgcy e

The total nuwbed ofcertificate requests made hy trustees on Behalf obbeneticiaries, and processed
by the FMP betweun July 1, 2011, and june 30, 2012, does ot refloct the Distiricy Case Keqaest
Outcomeyreported in th‘c»:s;ame.pevr:iod.»[see..C-}:)zn-‘t 1). For-example, trustees hay reguest cargificates
held i prioy guarters, may request da plicateeertificates, orimay seek cortifigates in cr)i{mp'lia.ncg-
with acourt order,

Total Certificates Issued

} ‘Wediation Held/Mo Relinguish Propayty
Mediation Net.Held ApveEmint /,; d 3%

1% — : T /

_.Court Ordered
1%

e T
T OtHET

%

!
i

se Affidavit Reblests foy: Certificats {2/ 17306304

e e iR A T

2
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EMIP Statistics Fiscal Year 2012 (July 1, 2011 — june 30, 2012}

The majority of certificates requests made by trustees on behalf of beneficiaries between January
and March 2012 were for Ineligible Properties (86%), consisting of nan-owner occupied residential
properties. These included certificate requests where the property was determined to be a
residential income property or vacation home.

A total of 7% of the certificate requests represented residential properties where the homeowner
(grantor) and the beneficiary (lender) failed to reach an agreement (No Agreement) in a scheduled
mediation, or a mediation was held (Mediation Held) and the homeowner later agreed to
relinquish the property;

The remainder of the requested certificates consisted of various reasons. For example, a trustee
representing a beneficiary could make a certificate request for any of the following reasons:

« Mediation Not Held - A mediation was not held because the homeowner failed to attend
the mediation or requested to withdraw from mediation {1% of certificates issued); '

« Relinquish Property - An agreement between the homeowner and lender was reached in
mediation to relinquish the property (3% of certificates issued);

o CourtOrdered - A courtorder required a certificate to be issued {1% of certificates
issued); '

. Other - The homeowner waived mediation, out of date notices of default (NOD) required a
certificate to be issued, or the lender requested a certificate reissuance (2% of certificates
issued).

Source:

State of Nevada Foreciosure Mediation Program Case Management System. The report reflects
totals through June 30, 2012 and is subject to revision by the Quality Assurance Manager.

Contact:

Michael S, Sommermeyer
Quality Assurance Manager
200 Lewis Ave,, 17 Floor
Las Vepgas, NV 89101

{702) 486-9386

REJN_EX 30_000009
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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 89101

Telephone: (702) 386-1070 x 159

Facsimile: (702) 388-1642

veonsidine @lacsn.org

Tara D. Newberry

Nevada Bar No.: 10696

CONNAGHAN NEWBERRY LAW FIRM
7854 West Sahara Avenue

Las Vegas, NV 89117

Telephone: (702) 608-4232

Facsimile: (702) 946-1380

mewherry @enlawlv.com

Attorneys for Defendant Catherine Rodriguez

DISTRICT 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
TRUSTEE FOR THE HOLDERS OF THE DEPT, NO.: XXXI
CERTIFICATES, FIRST HORIZON
MORTGAGE PASS-THROUGH MOTION TO CANCEL LIS PENDENS
CERTIFICATES SERIES FHAMS 2005-AAS, | AND DISMISS COMPLAINT

BY FIRST HORIZON HOME LOANS, A
DIVISTON OF FIRST TENNESSEE BANK
NATIONAL MASTER SERVICER, IN ITS
CAPACITY AS AGENT FOR THE
TRUSTEE UNDER THE POOLING AND
SERVICING AGREEMENT,

Plaintiff,
Vs,

CATHERINE RODRICUEZ; REPUBLIC
SERVICES: CITY OF LAS VEGAS; DOES -
X, and ROES 1-X, inclusive,

Defendants.
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Defendant CATHERINE RODRIGUEZ, by and through her counsel of record, Venicia
Considine, Esq., of the LEGAL AID CENTER OF SOUTHERN NEVADA, INC.,, and Tara D,
Newberry of CONNAGHAN NEWBERRY LAW FIRM, pursuant to NRS 14.015 moves 10
cancel Lis Pendens and dismiss Plaintiff’s Complaint,

NOTICE OF HEARING

You and each of you will please take notice that the undersigned will bring Motion to
Dismiss Plaintiff’'s Complaint on hearing before the Court at the courtroom of the above-entitled

Cowtonthe L 9 day of %Ebn-\- 3 at_9:00 & m, in Department XXX1 of said

Court.

Dated this ____day of December, 2012,

/s/ Tara D, Newberry

Venicia Considine, Esq.

Nevada Bar No: 11544

LEGAL AID CENTER OF
SOUTHERN NEVADA, INC.
800 S. Eighth Street

Las Vegas, NV 89101
Telephone: (702) 386-1070 x 159
Facsimile: (702) 388-1642
veousidine @ lacsn o1g

Tara D. Newberry

Nevada Bar No.: 10696

CONNAGHAN NEWBERRY LAW FIRM
7854 West Sahara Avenue

Las Vegas, NV 89117

Telephone: (702) 608-4232

Facsimile: (702) 946-1380

mewbherry @ calaviv.con

Attorneys for Defendant Catherine Rodriguez

I

REJN_EX

1776



t3

(O8]

[No T =« JEIEN B« N ¥,

MEMORANDUM AND POINTS OF AUTHTORITY

L INTRODUCTION

Defendant moves the Court to dismiss Plaintiff’s Complaint, as the Bank of New York
Mellon (hereinafter “NY MELLON”) lacks standing to foreclose in this matter, The Note failg
to name NY MELLON as the beneficiary, and Mellon fails to provide evidence of any valid
endorsement or allonge naming NY MELLON as the current beneficiary under the Note with the
right to enforce. The original promissory note established First Horizon Home Loan Corporation
(hereinafter “First Horizon”) as the original owner, and NY MELLON fails to provide any]
evidence of valid endorsement or allonges of the Note. Therefore, the Plaintiff lacks standing to
file the Lis Pendens and to file 2 Complaint for Judicial Foreclosure,

1L FACTUAL BACKGROUND

Defendant entered into an agreement for the purchase of a home located at 6845 Sweet
Pecan St., Las Vegas, NV 89149, on April 21, 2005. See Compl. Ex. “1,” Adjustable Rate Note,
p. 1-2. The terms of the Adjustable Rate Note included $269,000.00 principal at 5.625 percent
interest over a term of 30 years with a monthly payment of $1,260.94 with an increase in interest
at the end of five years. Id. The Deed of Trust was originally in First Horizon’s name with
MERS as nominee. See Compl. Ex. “1,” Deed of Trust, p. 1, The Note is in First Horizon’s
name. See Compl. Ex. “1,” Adjustablc Ratc Note, p. 1. The Note attached to the Complaint is
neither assigned nor endorsed. Id. The Assignment of Deed of Trust signed by Wanda Collier)
whose title of Assistant Secretary is stamped on the document, purportedly grants, assigns and
transfers “all beneficial interest” to NY MELLON. See Compl. Ex. ©“1,” Assignment of Deed of]
Trust, p. 2. No further endorsements or assignment are in evidence. NY MELLON is now

attempting to judicially foreclose without attaching evidence of standing to the Complaint by

REJN_EX
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way of a proper endorsemen

Note, p. 1.

Matters concerning judicial foreclosures are govern

of actions and actions for recovery

1. LEGAL STANDARD

soreclosure a Notice of Lis Pendens is required to be filed under NRS 14,015,

NRS 14.015. Motice of pendency of actions affecting real property:
P k; Property

Hearing; cancetation: bond

2, Upon 15 days' notice, the party who recorded the notice of
pendency of the action must appear at the hearing and,
through affidavits and other evidence which the court may
permit, establish to the satisfaction of the court that:

(a) The action is for the foreclosure of a mortgage upon the real
property described in the notice or affects the title or possession of
the real property described in the notice;

(b) The action was not brought in bad faith or for an improper
motive;

(c) The party who recorded the notice will be able to perform any
conditions precedent to the relief sought in the action insofar as it
affects the title or possession of the real property; and

(d) The party who recorded the notice would be injured by any
transfer of an interest in the property before the action is
concluded.

3. Tn addition to the matters enumerated in subsection 2, the
party who recorded the notice must establish to the satisfaction
of the court either:

(a) That the party who recorded the notice is likely to prevail in the
action; or

(b) That the party who recorded the notice has a fair chance of
success on the merits in the action and the injury described in
paragraph (d) of subsection 2 would be sufficiently serious that the
hardship on him or her in the event of a transfer would be greater
than the hardship on the defendant resulting from the notice of
pendency, and that if the party who recorded the notice prevails he
or she will be entitled to relief affecting the title or possession of
the real propetty.

¥

t or assignment of the Note. See Compl. Ex. “1,” Adjustable Rate

ed by Nevada’s statutes for pendency

of real property, NRS 40.430-40450. In any judicial

RFIN_EX?_CO0004
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5. Tf the court finds that the party who recorded the notice of
pendency of the action has failed to establish any of the matters
required by subsection 2, the court shall order the cancellation
of the notice of pendency and shall order the party who recorded
the notice to record with the recorder of the county a copy of the
order of cancellation. The order must state that the cancellation has
fhe same effect as an expungement of the original notice,

Nev. Rev. Stat, Amm. § 14.015 (West) ( emphasis added).

Nevada law requires that “every action shall be prosecuted in. the name of the real party
in interest.”” NRCP 17(a). A rcal party in interest “is one who possesscs the right to enforce thd
claim and has a significant interest in the litigation.” Szilagyt v. Testa, 99 Nev. 834, 838, 673
P.2d 495, 498 (1983). The analysis concerning “real party in interest overlaps with the question
of standing.” Arguello v. Sunset Station, Inc., 252 P.3d 206, 208 (Nev. 2011).

V. ARGUMENT

A, Plaintiff Fails to Prove Standing to Foreclose

Leyva examines the right to foreclose in Nevada. The key for standing is to have thej
actual authority to foreclose.

The proper method of transferring the right to payment under a
mortgage note is governed by Article 3 of the Uniform
Commercial Code—Negotiable Instruments, because a mortgage
note is a negotiable instrument.® Birkland v. Silver State Financial
Services, Tne., No, 2:10-CV-00035-KJD, 2010 WL 3419372, at 4
(D.Nev. Aug. 25, 2010). The obligor on the note has the right to
know the identity of the entity that is “entitled to enforce” the
mortgage note under Article 3, see NRS 104.3301, “[o]therwise,
the [homcowner] may pay funds to a stranger in the case.” In re
Veal, 450 B.R. 897, 920, at *16 (B.A.P. 9th Cir. June 10, 2011)
(holding, in a bankruptcy case, that AHMSI did not prove that it
was the party entitled to enforce, and receive payments from, a
mortgage note because 1t “presented no evidence as to who
possessed the original Note. Tt also presented no evidence showing
[e]ndorsement of the note either in its favor or in favor of Wells
Fargo, for whom AHMSI allegedly was servicing the [bankrupt
party's] Loan.”).

Leyva v. Nat'l Default Servicing Corp., 255 P.3d 1275, 1279-80 (Nev, 2011).

3
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The Leyva case dealt with the mediation process but the Court determined standing in
regards to the right to foreclose. Standing is mandatory in either the judicial or non-judicial
foreclosure process.

B. The Note was Never Negotiated or Transferred to NY MELLON

Tn Leyva, “[flor a note in order form fo be enforceable by a party other than to whom the
note is originally payable, the note must be either negotiated or transferred.” Id. at 1280, Leyva
and Article 3 of Nevada's Uniform Commercial Code make clear that “ncgotiation” and
“ransfer” are two similar, but nevertheless distinct concepts. Id. at 1280 (citing NRS 104.3201).

No proof has been offered regarding NY MELLON'¢ ability to enforce the Note. The
original Note names First Hotizon as the lender. There is no endorsement in evidence of the
Note, Furthermore, there is no allonge attached to the Note. Therefore, the Note is owned by
First Horizon, Plaintiff’s Complaint lacks any evidence demonstrating transfer of the First
Horizon Note to NY MELLON, the Plaintiff in this action.

When the foreclosing party is not the named lender on the note, there must be evidence of
a valid Fransfer or endorsement of the Mortgage Note to the foreclosing entity for that entity to
have the right to foreclose. NRS 104.3309 or NRS 104.3418 as per NRS 104.3301.

NY MELLON has not complied with the UCC or Nevada case law in this matter. The
UCC is not optional but necessary in order for paper to be soundly negotiated. Proper
negotiation of commercial paper is required in order to ensure the proper entity has the right and
power to foreclose and such right equals standing to foreclose. NY MELLON fails tg
demonstrate the right to foreclose in this matter and therefore the lis pendens must be cancelled
and the complaint dismissed.

1
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C. The Deed and Note are now Impermissibly Split

Furthermore, the deed and the note are now split as there is no chain of endorsements for
the note and no chain of assignments for the Deed of Trust linking both to Bank of New Yol
Mellon. The note is now unsecured, and therefore the deed of trust becomes worthless, Both
must remain together. A deed of trust, like a mortgage, may be enforced only by, or in behalf of
a person who is entitled to enforce the obligation the mortgage secures. See Restatement (Third
of Prop.: Mortgages § 5.4(c) (1997). The 9™ Circuit addresses this issue in Cervantes.

The deed and note must be held together because the holder of the note is only entitled to

repayment, and does not have the right under the deed to use the property as a means of

satisfying repayment. Id. Conversely, the holder of the deed alone does not have a right to)

repayment and, thus, does not have an interest in foreclosing on the property to satisfy

repayment, Id. One of the main premises of the plaintiffs' lawsuit here is that the MERS

system impermissibly “splits” the note and deed by facilitating the transfer of the

beneficial interest in the loan among lenders while maintaining MERS as the nominal

holder of the deed.

Cervantes v. Countrywide Home Loans, Inc., 656 F.3d 1034, 1039 (9th Cir. 2011

Here the note has not been negotiated or transferred. The Deed of Trust was originally in
First Horizon’s name with MERS as nominec. Wanda Collier, whose title of Assistant Secretary
is stamped on the document, signed the Assignment of Deed of Trust, purportedly granting,
assigning and transferring “all beneﬁci al interest” to NY MELLON. No further endorsements oy
assignment are in evidence. Based on this evidence, the Note and the Deed of Trust arej
impermissibly split. NY MELLON has no standing to foreclose.

D. Plaintiff Failed to Establish each of the Items Required by NRS 14.015 (2)-(3),
and therefore The Notice of Pendency should be Cancelled and The Complaint Dismissed.

Plaintiff is not likely to prevail in this action because Plaintiff is not the real party in|
interest to bring this action. Plaintiff does not have the right to enforce a Note that lacks an

endorsement to NY MELLON.

RFJN_EX
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Furthermore, Plaintiff has not demonstrated an injury or greater hardship than Defendant
if the Lis Pendens is removed. This is demonstrated by the fact that this is the Defendant’s home,
Failure to remove the lis pendens will hinder any attempts to modify the mortgage on the said
property.

Defendant believes Plaintiff brought this action in bad faith or for an improper motivej
and Plaintiff will be unable to perform the conditions precedent to the relief sought in the action
insofar as it affects the title or possession of the real property as based upon the arguments|

above.

V. CONCLUSION

Based upon the foregoing arguments, the Lis Pendens should be cancetled and the]
Complaint dismissed,

DATED this _6" day of December, 2012.

fs/  TaraD, Newberry

Venicia Considine, Esq.

Nevada Bar No: 11544

LEGAL AID CENTER OF
SOUTHERN NEVADA, INC,
800 S. Eighth Street

Las Vegas, NV 89101
Telephone: (702) 386-1070 x 159
Facsimile: (702) 388-1642

veonsidine@lacsp.org

Tara Newberry

Nevada Bar No.: 10696

CONNAGHAN NEWBERRY LAW FIRM
7854 West Sahara Avenue

Las Vegas, NV 89117

Telephone: (702) 608-4232

Facsimile: (702) 946-1380

tnewberry @enlawlv.com

Atrorneys for Defendant Catherine Rodriguez
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on the 7th day of December, 2012, [ placed a true and con‘ed
copy of the foregoing MOTION TO CANCEL LIS PENDENS AND DISMISS
PLAINTIFF’S COMPLAINT via United States Mail in Las Vegas, Nevada with first-clasg
postage prepaid, addressed to the following:
McCARTHY & HOLTHUS, LLP
Kristin A. Schuler-Hintz, Esq.

9510 W. Sahara Ave., Suite 110
Las Vegas, NV 89117

{s/Geri Robinson .
An employee of Connaghan Newberry Law Firm
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Kristin A. Schuler-Hintz, Esq., SBN 7171
McCarthy & Holthus, LLP

9510 W. Sahara Ave., Suite 110

Las Vegas, NV 89117

Phone (702) 685-0329

Fax (866) 339-5691

Email NVIud@MeCarthyHolthus.com

Attorneys for 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

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

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 VERIFIED AMENDED COMPLAINT FOR
CERTIFICATES SERIES FHAMS 2005—AA5,§ JUDICIAL FORECLOSURE AND

i Case No. A-12-661179-C
Dept. No. XXXI

BY FIRST HORIZON HOME LOANS, A DEFICIENCY JUDGMENT OF DEED OF
DIVISION OF FIRST TENNESSEE BANK TRUST

NATIONAL MASTER SERVICER, IN ITS
CAPACITY AS AGENT FOR THE TRUSTEE) ARBITRATION EXCEPTION CLAIMED:

% TITLE TO REAL ESTATE

)

)

)

)

)

)

)

)

UNDER THE POOLING AND SERVICING
AGREEMENT

Plaintiff
V.
CATHERINE RODRIGUEZ; REPUBLIC
SERVICES; DOES I-X; and ROES 1-10
inclusive,

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-AAS5, BY
FIRST HORIZON HOME LOANS, A DIVISION OF FIRST TENNESSEE BANK NATIONAL
MASTER SERVICER, IN ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE

NV-11-478461-JUD
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POOLING AND SERVICING AGREEMENT, filing this civil action against Defendants for (1)
Judicial Foreclosure and (2) Deficiency Judgment on Deed of Trust.

INTRODUCTION
1. This action is a judicial foreclosure with money demand within the jurisdictional limits
of this Court and this venue is appropriate because the property involved is within this Court’s
jurisdiction. Plaintiff is authorized to bring this action in the statc of Nevada by NRS 40.430.
2. The real property on which Plaintiff seeks foreclosure consists of a single-family
residence commonly known as 6845 Sweet Pecan Street, Las Vegas, Nevada 89149 and more
specifically described in Exhibit “1” attached hereto and incorporation herein by this reference.
3. 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-AAS5, 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, is an Entity authorized to do business within the
State of Nevada. Nationstar Mortgage LLC is the servicer of the loan.
4. Defendant, Catherine Rodriguez, is an individual believed to be residing in Clark
County, Nevada who executed the subject Note and Deed of Trust relative to real property located
in Clark County, Nevada of which this Amended Complaint arises, or claims an interest in the
property, OF both.
5. Defendant, Republic Services, is an entity that may claim an interest in the subject
property pursuant to recorded liens as instrument numbers 0002691, 0001923, 0003893, and
0002984,
6. Plaintiff does not know the true names, capacities or bases of liability of Defendants
sued as Does I-X and Roes 1-10 inclusive. Each fictitiously named defendant is in some way
liable to Plaintiff or claims some right, title or interest in the subject property that is subsequent to

and subject to the interest of Plaintiff, or both. Plaintiff will amend this Amended Complaint to

reflect the true names of said Defendants when the same have been ascertained.

NV-11-478461-3UD
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FACTUAL BACKGROUND

7. Plaintiffs incorporates and re-alleges the allegations of paragraphs 1 through 6 above, as
if fully set forth herein.

8. The real property which is the subject matter of this action is commonly known as 6845
Sweet Pecan Street, Las Vegas, Nevada 89149 (hereinafier the “Property”). The Parcel ID
Number of the Property is 125-20-212-037. The subject real property is more particularly
described in Exhibit “17, attached hereto and incorporated herein by this reference.
9. The Property that is the subject matter of this action is in Clark County, Nevada.
10. On or about April 21, 2005, Catherine Rodriguez signed a Note in the principal
amount of $269,000.00, which was secured by a Deed of Trust recorded on 4/27/2005 as
document number 20050427-0003843 in the records of Clark County, Nevada. A copy of the
Note (made at or near the time of loan origination), Deed of Trust, and Assignment are attached
hereto collectively as Exhibit “1”. The Note and Deed of Trust were subsequently assigned to
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-AAS5, 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.
FIRST CAUSE OF ACTION

FIRST CAUSE UF AL 322
(Judicial Foreclosure)
11. Plaintiff incorporates and re-alleges the allegations of paragraphs 1 through 10 above,
as if fully set forth herein.
12. Counsel is informed and believes and on that basis alleges that Defendant, Catherine
Rodriguez, has defaulted under the terms of the Note and Deed of Trust by having failed and
refused to make monthly payments of $1,547.17 (P&I) commencing with the payment due on

December 1, 2009 and in subsequent months. Counsel is informed and believes that the

delinquent monthly installments total $57,245.29 exclusive of associated fees, costs and advances.

NV-11-478461-JUD
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13. The Deed of Trust provides that, if the Trustor defaults in paying any indebtedness
secured by the Deed of Trust, or in the performance of any agreement in the subject agreement or
Deed of Trust, the entire principal and interest secured by the Deed of Trust will, upon notice to
the Botrower, become immediately due and payable.

14. Pursuant to the terms of the Note and Deed of Trust and the acceleration letter attached
hereto as Exhibit “2", 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 AGREEMENT, has declared all sums immediately due and
payable and accelerated all sums due.

15. 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 AGREEMENT is entitled to foreclose on its interest in the property.

16. 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 QERIES FHAMS 2005-AAS5, 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 is entitled to an award of its attorney’s fees and costs pursuant

to the terms of the Note and Deed of Trust, including post-judgment attorney’s fees and costs.
17. 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-AAS5, BY FIRST HORIZON

NV-11-478461-JUD
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HOME LOANS, A DIVISION OF FIRST TENNESSEE BANK NATIONAL MASTER
SERVICER, IN ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE POOLING
AND SERVICING AGREEMENTs lien is prior and paramount to the interest of any Defendants
hereto, and all such subordinate interests should be eliminated by this foreclosure action. 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 PCOLING AND
SERVICING AGREEMENT is entitled to judgment foreclosing the interests of any Defendant
hereto in the Property and forever barring that interest, and that of any successors, assigns or
heirs. |
18. 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 is entitled to decree or judgment of the court directing a sale
of the encumbered property and application of the proceeds of sale as provided in NRS 40.462.
19. 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-AAS5, 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 is entitled to a judgment permitting it to bid all or part of its

judgment at sale.
SECOND CAUSE OF ACTION

(Deficiency Judgment on Deed of Trust)

NV-11-478461-JUD
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20. Plaintiff incorporates and re-alleges the allegations of paragraphs 1 through 19 above,
as if fully set forth herein.

21. If a Borrower has obtained a bankruptey discharge then no deficiency will be sought.
If there has been no discharge and a deficiency remains after the application of proceeds from the
sale, plaintiff is entitled to seek a deficiency judgment against the Borrower(s), pursuant to NRS
40.455.
A. Against Defendant, Catherine Rodriguez, for the minimum sum of $269,000.00,
plus all post-filing advances, costs and attorney’s fees, and interest from 12/1/2009 until paid in
full, plus post-judgment interest on advances, costs and attorney’s fees from the date each was due
until paid in full, for its costs incurred herein, including post-judgment costs, for its attorney’s
fees, including post-judgment attorney’s fees, pursuant to the terms of the Note and Deed of
Trust, and for such other and further relief as the Court deems just and proper.
B. Against Defendants, Catherine Rodriguez, and Republic Services, Does I-X
inclusive and Roes 1-10 inclusive, individually and collectively, jointly and severally as follows:
(1)  That the sums prayed 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 Amended
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 connection with the
Property;

(2)  Thatthe Deed of Trust be declared superior to any right, title, interest, lien,
equity or estate of the Defendants;

(3) Thatitbe adjudged and decreed that said Deed of Trust be foreclosed and a
decree or judgment of the court directing a sale of the encumbered property and application of the
proceeds of sale as provided in NRS 40.467 in satisfaction of the judgment herein,

(4)  Thatthe Defendants, 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, claim, interest, Or
lien in or to the Property or with respect thereto except such rights of redemption as they may

have by law;

NV-11-478461-JUD
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CERTIFICATE OF MAILING

I hereby certify that on the 14" day of December, 2012, a true and correct copy of the
foregoing AMENDED COMPLAINT was forwarded by United States Mail, postage prepaid to

the addresses listed below.

Tara Newberry, Esq.

7854 W. Sabara Ave.

Las Vegas, NV 89117

Attorney for Catherine Rodriguez

Fennemore Craig Jones Vargas
300 South Fourth Street

Suite 1400

Las Vegas, NV 89101
Attorney for Republic Services

/s/Courtney Lonardo

An Employee of McCarthy & Holthus, LLP
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ADJUSTABLE RATE NOTE

{LIBOR Six-Mouth Index {As Published In The Wall Sirees Journal) - Rate Caps)
THIS NOTE CONTAINS PROVISIONS ALLOWING FOR GHANGES 1N MY INTEREST BATE
AND MY MONTHLY PAYMENT, THIS NOTE LIMITS THE AMOUNT MY INTEREST RATE CAN
CHANGE AT ANY ONE TIME AND THE MAXIMUM RATE | MUST PAY.

april 21sh, 2005 HUENDRRAON NEVADA
{Date] {Ciy} [State}
6845 SWEET PECAN STREET, 1AS VEGAH, Novada 89149 { hercby certffy that this is a
{Propenty Address) true and exact popY Of. the
origingl, Old Repgblic Title
1. BORROWER'S PROMISE TO PAY b%: )
In remm for a foan that | have reoelved, I promise to pay us.$ 269,000, {1Wis amount 18 called

s principal”}, g:lus {nterest, to the order of Lendet, Lender is
PTRET HORIZON HOME LORN CORPORATION,

1 will make afl pagments uader tis Note {n tha form of cash, check or money order.
} understand that Lendet may teanafes {his Note. Lender or anyone who tkes his Note by transfer and whe is entitled ©

receive payments under tuls Note is called the "Noe Holder,*

2. INTEREST

Intercst will be charged on unpald Principal gruil the full amount of Principal bes been pald, 1 will pay interest at a yenrly
rate of 5.623 %, The Interest rate 1 will pay may change in accordance with Section 4 of this Note.
The imerest rate required by this Sectlon 2 and Section 4 of this Note is the rate 1 will pay both before and after any

default described in Section (B} of this Note.

3. PAYMENTS

(A) Time and Place of Payoents

1 will pay Principal and interest by making 8 payment every mouth.

1 will make my monthly payments on the flrst day of cach mouth boglaning on June lst , 2005 .
1 will make these paymen(s evety month untih I have paid sll of the principal and Interest and any other charges
descrived below that | may owe under his Note. Each momhlg payment will be applied as of Its scheduled due date and will be
applicd to fnterest before Principal, If, on may lat, 203 , 1 still owe amounts under this
Noie, I will pay these amounis iu. fult on (hat date, which 18 called the "Maturity Date.*

| will make my monthly payments at po ROX 809
HEMPHIS, TR 38101
or 8t a different place if requiced by the Note Holder.

{B) Amount of My Intiis] Monthly Pryraents .

Each of my iitlat monthly paymenta will be In the amount of US.§ 1,260.94 , This amount
may change. :

(C) Monthly Payment Chunges ’

Changes in my monthly payment will reflect changes i the unpaid Principal of my loan and in the interest rate that { must
pay. The Note Holder will determine my new interest xalo and the changed amount of my monthly payment 1n accordance with

Secilon 4 of this Nete.

MULTISTATE ADJUSTABLE RATE NOTE « LIBOR BIX-MONTH INDEX (AS PUBLISHED IN THE WALL STREET JOURNAL ) -
Singla Famly - Fonnle Maa UNIFORM INSTRUMENT

B G4 A
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4. INTEREST RATE AND MONTHLY PAYMENT CHANGES
(A) Change Dates

The tnterest rate I will pay may change on the first day of  May, 3010 , and on tha day every
éth  month thereafter. Bach date on which my inerest rate could change is called 8 "Change Date.”
(8) The Index

Heginning with the first Change Date, my interest rate witl be hased on an Index. The "Index” is the average of interbank
offered rates fox six month U.S. doliar-denaminated depasite In the London market (*LIBOR"). a3 published in e Wall Street
Journal, The most recent Index figure available as of the fiest business day of the month immediately preceding the month in
which the Change Dute occnrd is cafled the "Current index.”

1f the Index ls no longer avallable, the Note Halder will choose a new ludex that is based upon comparable information.
The Note Holder will give me notice of this cholee.

(C) Culeulotion of Changes

Before each Change Date, the Note Holder will caleulate my new interest rate by adding
WO AND ONB-QUARTER percentage potnta ¢ 2.250 %) to the Curreat
fudex. The Note Holder will then round the result of this addition 10 the nearest one-¢lglth of one perceniage point (0.125%).
Subject to the Himits stated in Section 4(D) below, this rounded amount witl be my new tnterest rate until the nexs Change Datz.

The Note Helder will then determing the gmownt of the weonthly payment that would be sufficient to 1epay the unpaid
Principal that § am expected to ovie at the Change Dae in full o the Maturity Date at my oew interest rate in substantially equal
payruenis. The result of this calculation will be the new amount of iy monthly payment.

(D) Limite on Interest Rate Changes

The Interest rte | am required o pay at the first Change Date will not be preater than 11.625 %
or less than 2.250 % . Thereafier, my interest mate will never he increased or decreased on any single
Change Date by more than  THO & 00/100 peccentage polnt(s) { 2.00 %)
from the raie of imerest 1 have tieen paying for the preceding 6 months. My Interest rate will never be grealer
than 11.625 %.

() Elfoctive Date of Changes

My new interest rate will become effective on each Change Date, T will pay the amount of my new monthly payinent
beginning an the first monthly payment date alter the Change Date untif the amount of my monthly payment changes again.

() Notice of Changes
The Note Holder will detlver ot mail 1o mo a notice of any changes in my interesi vate and the amount of my monihly

payment before the effective date of any change. The notice will include information requiced by 1aw to te given to me and alsn
the {itlo and telephone number of a person who will answer any question 1 may have regarding the xotice.

5. BORROWER'S RIGHT TO PREPAY

I have the right to make payments of Principal at any tine gefore they ate due, A payment of Principal only s known a8 &
Prepayment.” When 1 make a Prepayment, I will (el the Note Holder in writing that | am dolng so, I may not designale a
payment as 8 Prepayment if 1 have pot made atl the monthly payraents due under this Now.

1 may make a full Prepaynent o¥ purtisl Prepaymens without paying any Prepayment charge. The Note Holder will use
my Prepayments io reduce the amount of Principal that 1 owe under Ihis Nate, However, the Note Holder may apply wy
Prepaysent (o the accrued and unpaid interest on the Prepayment amount before applying my Prepayment to reduce the
Principat smount of this Note, If I make n patial Prepayment, there witl be mo changes in the due dates af my monthly
payments unless the Note Hetder agrees in wiliing 10 tiose changes. My panial Prepayinent may reduce the ampurt of my
monthly payments after the first Change Dute followlng ¥ partial Prepayment. However, any reduction due to my partial
Prepayment may be offset by an laterest rale increase,

6. LOAN CHARGES
1€ & law, whigh applles to (hig loan and which sety maxbmum losn chnrges, is finally tnterpreted 0 that the Interest of other

1oan charges collected ot to be collected in conneetion with s loan exceed the permiited limits, then: (2) any koch Joan charge
ghall be reduced by the BraOURL REcessary 10 reduce the charge ta the permitted imit; and (1) any sums alceadly coltecied from
me that exceeded permitted lins wli be refunded to me, The Nole Holder msy cliaose to make this refund by reducing the
Principal | owe under this Noto or by making a disect paynient to me. [£ a refund reduces Principal, the rodugtion will be treated

a3 a paxtial Prepayment.
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7., BORROWER'S FAILURE TO PAY AS REQUIRED

{A) Late Chavges for Overdue Payments

If the Note Holder has not recelved the fall amount of ary monthly payment by the end of *5 :
calendar days after the date it is due, 1 will pay a late charge to the Note Holder. The amount of the charge will be .

5.00 g of my overdue payment of principal and interest. 1 will pay this Jate charge prompily but

only ence on each fale payment,

(B) Default

1F t do not pay the full amount of cach monthly payment on the date it s due, 1 will be in default,

{C) Notice of Delalt

If 1 am in default, the Note Holder may send me a writlen notice telling me that If 1 do not pay the overdue amouny by 8
corigin date, the Nate Holder may requive s o pay immediately the full amount of Principal that has not been puid and all the
interest that 1 owe on thal amount. That date must be at least 30 days after the date on which the notice is mailed to me or
defivared by other means, ) :

(D) No Walver By Note Halder

Even if, st a thme when 1 am in defaull, the Note Holder does not require me Lo pay immediaely n full as described
abiove, the Note Holder will still have the right to do so if 1 am in defanit at a laser {ime.

(E) Payment of Note Halder's Cosls nnd Expenses

1f the Note Holder has required me o pay immediately In full as described above, the Note Holder will have the right to
be pald beck by me for all of lts costs and expenses I enforcing this Nole to the extent not prohibited by applicable law. Those
axpenses include, far example, reasonablo attorneys’ fees.

8. GIVING OF NOTICES
Unless applicable law requires a different method, any notice that must Ve given (o me under this Note will be given by
delivering It or by mailing it by first class mail to yne at the Property Address above or at a different address If | glve the Note
Holdet a notice of my different address.
Unless the Note Holder requires difterert method, any potice {hat must be given 1o the Note Holder under this Nate witl
be given by mailing it by fivst class mail @ e Note Holder at the address staled in Section 3(A) above orald different address

if 1 am given & notice of that dlfferent address.

9, OBLIGATIONS OF PERSONS UNDER THIS NOTE

If more than one person sigis this Note, each person is fully snd personally obligated to keep all of the promises made in
this Note, including che promiso 1o pay the full amount owed, Any persan who Is a guarantor, surety or endorser of this Note I8
also obligated o do these things. Any person who 1akes aver these obligations, ineluding the obfigations of a guarantor, surety
or endorser of {his Note, Is also obligated to keep all of he promises made in \his Nete, The Note Holder may enforce ils rights
under this Note agalnst each peraon individually or against all of us together, This meaps that any one of us may be required 1o

pay all of the amounis owed under this Note.

10, WAIVERS
{ and any other person who has obligations under (s Note walve the rights of Presentment and Notice of Distionor,

*pregentarent” meang the right to require the Note Holder to demnnd payniznt of amounis due. *Notice of Dishonor” means the
right to require the Note Holder ta give notice to other perscns {hat amcunis due have not been paid.

11, UNIFORM SECURED NOTE
This Note is a uniform instrument with Timited variglions in sowe jorisdictions, In addition 1o the protections glven lo e

Note Hotder undet this Note, 8 Morigage, Deed of Trust, or Secutity Deed (the sgecurity Instrumont"), dated the same date 83
this Note, protects the Note Holder from possible losses diat might result If £ do not keep the promises that 1 make in his Note.
That Securlty Instrument doscribes how and undor what conditions Lmay be required lo make iramediste payment in full of all
amounts § owe under this Note, Some of those conditions rond as follows:
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Transfer of the Property or a Beneficial Infovest In Borvower, As used in thig Section 18, *Intecest in the
Property”™ means any {egal or beneficial Interest In the Properly, including, but not {imited to, those beneficial
Interests wansferred in & bond for deed, contract for deed, installment sales CONLLACE OF BSCYOW Bgreement, the Infent
of which 1 the transfer of title by Borrower al % fistatee date to A purchaser.

If afl or any part of the Property of any fmterest In the Propevty is sold or rransferred {or if Borrower is not &

~ natural person and u beneficial interest in Borrower i sold or transforred) withoul Lender's prior wrillen consent,
Lemder may requixe jmmediate payment in full of all sums secured by dhis Security Instrument, However, this option
altoll not be exercised by Lender if such exerclse is prohiblied by Appliceble Law. Lender also shall not exerclse this
option If: (a) Borrower causes to be submitted to Lendet {ntormation required by Lender to evaluate the intended
transferce as if a new loan were being made to the transferee; and (b) Lender reasonably delermines that Lender's
security will got be tmpaired by the loan assnmption and that (e tisk of a breach of any covenant or agreement in
this Security Instnumient i acceptable to Lender,

o the exient permitied by Applicable Law, Lender may charge @ reasoneble fee as a condilon 0 Lender’s
consent to the loan asgumption. Lender slso may requise the transferee 1o sign an assumption agreement that is
gcceptable 1 Lender and ihat obligaies the rensferee 0 keep all the promizes and agreements mads in the Note and
in this Security Insirument. Bortower will continwe o be abligated under e Nate and this Security Instrument
unless Lender releases Borrower in writing.

If Lender exerclges the option lo require immediate payment in fult, Lender shall pive Bormower notce of
scceleratfon, The notice shall provide a period of not legs than 30 days from the date the noties s glven in
accordance with Section 13 within which Borrower must pay all sums secured by thls Seeurity Instrument.
Borcower fails to pay these sums prior to the explration of this period, Lender may invoke any remedies permitied by
this Security Instrument without futther notice or deraand on Borrawer,

WITNESS THE HAND D SBAL(S) OF THE UNDERSIGNED.

phn2e N (Seal) (Seal)
J ) -Borrower -Botrowst

(Seal) (Seal)

-Borrower ~Borrower
(Seal) {Seal)

~Borrower -Borrower
(Seal) (Seal)

oreower Borower
[Stgn Original Onig]

W“N 0210 Pagad of 4 Porm 3520 1/

RFJN_EX 8_0000013

1796



Pay to the order of

Without ra
Firat Hcr&an‘ﬂ%umgfongnmgammﬁw

B; d, Beoley, Vico Prosident

i

by
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INTEREST ONLY ADDENDUM
TO ADJUSTABLE RATE NOTE

THIS ADDENDUM is made this 215t day of april , 2005, and is inculrpommd imo
and intended o form & patt of the Adjusteble Raie Note (the “Note”) dated the same date as this Addendum

executed by the undersigned and paysble o pIRST HORFZON HOME LOAN CORPORATION
(the “lender”™).

THIS ADDENDUM supercedes Section 3(A), 3(B), 4(C) and 7(A) of the Note, Nore of the other provisions of
the Note are chenged by thls Addendum.

3. PAYMENTS

(A} Timo and Place of Payments

1 will pay interest by making paymeis every month for the first 120 payments (he “Interest
Only Perlod™) in the amount sufficient to pay interest as it acerues. [ will pay principal and interest by
making payments every month thereaRer for the next 240 payments in an amount suf(iclent to fully
amortize the outstanding principal balance of the Note at the end of the Interest Only Perlod over the
remaining term of the Note In equal monthly paymenis,

Y will make my monthly payments on the first day of each rionth beginning on June ist,
2008 . 1 will make these payments every month antdl 1 have paid all of the principal and interest and
any other charges dessrlbed helow that 1 muy owe under this Note. Bach monthly payment will be
applied s of its scheduled due dnte and will be applied 1o interest before principal. If, on May
1st, 2035 , | stll owe amounts under this Note, 1 will pay those amounts in full on that date,
which is catled the “Maturity Date”.

1 will make my payments st PO BOX 809, MEMPHIS, TH 368101

, or at a different place if requircd by the Note Holder.

(B) Amount of My Initial Monthly Payments

Bach of Toy initial monthly payments will be in the smount of U.8. & 1,260.94, This paymens
asnount is based on the ariginal princlpal balance of the Nate, This payment amount may change.

4. INTEREST RATE AND MONTHLY PAYMENT CHANGES
(C) Calentation of Chenges
Bofore each Change Date, the Note Holder wili calculate my new interesl rate by adding
TRO AND ONB-QUARTER pexcentage polnts (2. 280 %) to the Current Index,
“The Note Holder will thun round the result of whls addition to the nearest onc-elghth of one gorcentage
point (0,125 %), Subject to the Iimits stated in Section 4(D), this rounded amount will be my new interest
rate untll the next Change Due.

During this Interest Only Perlod, the Note Holder will then determine the amount of the monthly
payment that would be sufficient 1o repay accrued Interest, 'This will be the gmount of my monthly
payment until the earlier of the next Change Date or the end of the Interest Oply Period unless 1 make a
voluntary prepayment of principal during such period. X I make a voluntary prepayment of principal
during the Interest Only Period, my payment amount for subsequest payments will be reduced to the
ampunt fecessary o pay interest on the Jower principal balance. At the end of the Interest Only Perlod
and on each Change Date thereafter, the Nate Holder will determine the amount of the monthly payrent
that wauld be sufficient to xepay In full the unpsid principal that 1 am expected 10 owe al the end of the
Interest Only Period or Change Date, a3 applicable, in equal monthly payments over e remzining teym
of the Note, The result of this eaiculation will be the new amount of my mounthly payment. After the
end of the Interest Only Period, my paymeat simount whil not be reduced due 1o voluntary prepaymonts.
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7, BORROWER'S FAILURE 1O PAY AS REQUIRED

{A) Late Charge for QOverdus Payments

1f the Note Bolder has not recelved tlie full amount of any monthly payment by the end of 15
calendar days after the date it ls due, 1 will pay a late charge 10 the Note Holder, The amonnt of the
charge wittbe  5.00 % of my overdue payment of intesesi, during the peviod when my payment is
futerest only, and of principal and interest thereatter, 1 wiil pay (his late charge prompily but only once
on esch iate payment,

RY SIGNING BELOW, Botrower aceepts and agreed to (he terms and covenanis contained in this Addendum,

pil-22:08

i RODRIGTEZ Dae Date
Date Date
Date Dute
Date Date

Interest Only Addendun to Note Page 2 of 2 FHADS1U 9/04
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pelow and other words are defined in Sections

this document are also provided

{A) "Security Instrument’ menns this docunent, which isdated  Apxdl 21st, 2005 s

together with all Riders to thls document,
(B) "Borrower! i3

CATHERINE RODRIGUBZ , An Tomarried Woman

Borrower is the trustor under this Security Instrument.

{C) *Lender® s FIRST HORTIZON HOME LOAN CORPORATION

Lenderisa CORPORATION

organized and cxisting under the laws of THE HTATE OF KANSAS

+

NEVADA »%l‘tslglc Family-Fanule Mae/F reddie Mac UNIFORM INSTRUMENT Form 3029 1/01
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Lender’s address is 4000 Horizon Way, Trving, Taxas 75063

(D) "Trustee” is OLD RBPUBLIC TITLE
140 N. STEPHANIE 8T., HENDERBON, RV 65074 ,

&) "MERS" is Mortgage Electronic Registration Systems, Inc. MERS is & separate corporation that is acting
solely as a nominee for Lender and Lender's successors and assigns. MERS s the beneficlary wnder ¢his
Security Instrument . MERS is organized and existing under the laws of Delaware, and has an address and
telephone number of P.C. Box 20126, Blint, MI 48501-2026, tel, (888) 679-MERS.
(F) "Note" means (he promissory note signed by Borrower and dated Apxll 2lst, 2005
The Note states that Borrower owes Lender

THO HUNDRED SIXTY NINE THOUSARD & 00/100 Doliars
us. 3 266,000.00 ) plus interest, Borrower has promised to pay this debtin regular Periodic
Payments and to pay the debt fo full ot later than  MAY 1, 2033 .
(G) "Property" means the property that is described below under the heading "Transfer of Rights in the
Property.”
() "Loan" meacs the debt evidenced by the Note, plus interest, any prepayment charges and late charges
due under the Note, and all sums dus undet {his Security Instruent, plug interest.
@) "Riders’ means all Riders to this Security lnstrament that are executed by Borrower. The following

Riders are to be excouted by Borrower fcheck hox as applicable}:

[x.] Adjustable Rate Rider % Condomirium Rider Second Home Rider
[ ] Balloon Rider Planned Unit Development Rider 14 Family Rider
[] VA Rider [} Bimeekly Payment Rider {1 Othexts) tspecify)

N “Applicable Law" means all controlfing applicabie federal, state and local statutes, regwlations,
ordinances and administeative rules and orders (ihat have the effect of law} as well as all applicable final,
non-appealable judicial opinions,

) "Community Association Dues, Fees, and Assessments" means all dues, fees, assessments and other
charges that arc imposed on Borrower or the Property by a condoralnium association, homeowners
association or similar organization.

(L) "Efectronic Funds Transfer” means any wansfer of funds, other than 2 transaction originated by check,
draft, or simoilar paper instrument, which is initiated through an electronic terminal, telephonic instrument,
computer, or maguetic lape $0 a8 W order, iustruct, or awthorize a financisl institution to debit or credit an
account, Such term includes, but i not limited to, polnt-of-sale transfors, automated teller machine
\ransactions, transfers initiated by telephone, wire transfers, and automated clearinghouse transfers.

(M) "Eseraw Items” means those iters that are described in Section 3.

) "Miscellaneous Proceeds" means any compensation, settlement, award of damages, or proceeds paid by
any third party (other than insurance proceeds paid under the coverages described in Section 35) for! ()
_damage to, or destruction of, the Propesty; (i) condemnation or other taking of all or any past of the Property;
(ifi) conveyance in Jieu of condemnation; or (iv) misrepresentations of, ot orissions as to, the value and/or
condition of the Praperty.

(O) "Morigage Insurance’ means insurance protecting Lender against the nonpayment of, or default on, the

Loan,

(P) "Pericdle Payatent” means the regulacly scheduled amount due for (i) principal &nd interest under the
Note, plus (i) any aours under Section 3 of this Security [nstrument.

(® "RESPA" means the Real Estate Setilement Pracedures Act (12 11.5.C. Section 2601 et seq.) and its
implementing regulation, Regulation X (24 C.FR. Part 3500), as they might be amended from time to
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time, or any additional or successor legislation or repulation that governs (he same subject matter. As used in
this Security Instrument, "RESPA" refers 10 all requirements and restrictions that are imposed in regard to 2
“federally related morigage loan™ even if the Loan does not qualify as a "federally related mortgage loan®
under RESPA.

(R) "Successor in Interest of Borrower" means any party that has 1aken tidle to the Property, whether or not
that pasty has assumed Borrower's obligations under the Note and/or this Security Instrument.

TRANSFER OF RIGHTS IN THE PROPERTY

The beneficiary of this Security Instrument Is MERS (zolely as nominee for Lender and Lender's successors
and assigns) and the successors and pssigns of MERS. This Security Tostrument secures to Lender: () the
repayment of the Loan, and all renewals, extensions and modifications of the Note; and (if) the performance
of Borrower's covenants and agreements under {his Security Instrument and the Note, For this porpose,
Borrower irrevocably granis and conveys to Trustee, in trust, with power of sale, the following described
property lucated in the County [Type of Recording Turisdiction]
of CLARK [Nams of Recording Jurisdiction]:

A1l that tract or paxcel of land as shown on Schedule "A¥ attached
horote which is incorporated herain and mada a part hereof.

Parce} ID Number: County: 125-30-212-037 cltys which currently has the address of
6845 SWRRT PRCAN STREET {Streat]
LAS VEGAS {City], Nevada 89149  [Zip Code}

("Properly Address™):

TOGETHER WITH all the {mprovements now of hereafter exected on the property, and all easements,
appurtenances, and fixtures now of hercafiet a pari of the property. All replacements and additions shall also
be covered by this Security Instrument. All of the foregoing is referred to in this Security Instrument as the
“property.” Borrower understands and agrees that MERS holds ocly Jepsl title to the intesests granted by
Borrower in this Security Instrument, but, if necessary to comply with law ot custors, MERS (a5 nominge for
Lender and Lender’s successors and assigns) has the right: to exercise any or all of those interests, Including,
but not limited to, the right to foreclose and sell the Property; and to take any action required of Lender
including, but not limited to, releasing and cangceling this Security Tnstrument.

BORROWER COVENANTS that Borrower is fawfully seised of the estate hereby conveyed and has
the right to grant and convey the Property and that the Property is unencumbered, except for encumbrances
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of record. Borrower warrants and will defend generally the title to the Propexty apainat all claims and
demands, subject to any encumbrances of record.

THIS SECURITY INSTRUMENT combines unifors covenants for national use and non-uniform
covenants with limited variations by jurisdiction to consfitute a uniform security instrument covering real
property.

UNIFORM COVENANTS. Borrower and Lender covenant and agree as follows:

1. Payment of Principal, Intersst, Escrow Items, Prepayment Charges, and Late Charges.
Borrower shall pay when doe the principal of, and interest on, the debt evidenced by the Nole and any
prepayment charges and late charges duc under the Note, Borrower shall also pay funds for Escrow Htems
pursuant to Section 3. Payments due under the Note and this Security Instrument shall be made in U.S.
currency. However, if any check or other instrument received by Lender as payment under the Note or this
Security Instrument i retnrned to Lender unpaid, Lender may require that any or all subsequent payments
due under the Note and this Security Instrument be made in one or more of the following forms, as selected
by Lender: (a) cash; (b) raonsy oxdet; (c) centified check, bank check, treasurer’s check or cashier's check,
provided any such check is drawn upon an instinition whose deposits are insured by a federal agency,
instrumcmaelli‘t!\;, or entity; or (d) Electronic Punds Transfer. . .

Paym are deemed teceived by Lender when received at the location designated in the Note or at
such other location as may be designated by Lender in accordance with the notlee provisions In Section 15,
Lender may return any payment or partial payment if the payment or partial payments are insufficient to bring
he Loan cursent, Leader may accept any payment or partial payment insufficient to bring the Loan current,
without waiver of any rights hereunder or prejudice 10 its rights (o refuse such payment or partial payments in
the future, but Lender is not obligated to apply such payments at the time such payments ate accepted, If each
Periodic Payment is applied as of lts scheduled due date, then Lender need ot pay interest on unapplicd
funds, Lender ray hold such unapplied funds until Borrower makes payment to bring the Loan current. If
Barrower does not do so within a reasonabile period of time, Lender shall either apply such funds or refurn
them to Borzower. If not applied earlier, such fands will be applied to the outstanding principal balance under
the Note immediately prior to foreclosure. No offset or claim which Borrower might have now or in the
future sgelnst Lender shall refieve Borrower frors making payments due under the Note and thiz Security
Instrument or performing the covenants and agreements secured by this Security Instrument.

2. Application of Payments or Praceeds. Except as otherwise described in this Section 2, all payments
accepted and applied by Lesder shall be applied in the following order of gﬁority: (a) interest due under the
Note; {b) principal due under the Note; (¢) amounts due under Section 3. Such payments shall be applied to
each Periodic Payment in the order in which it became due, Any remaining amounts shall be applied first 10
late charges, second 10 any other amounts due under this Security Instrument, and then to reduce the principal

balance of the Note. ] . .
If Lender receives a payment from Borrower for a delinquent Periodic Paymemt which includes a

sufficient amount to pay any late charge due, the payment may be applied to the delinquent payment and the

late charge. If more than one Perlodic Payment is outstanding, Lender may apply sny payment received from

Borrower 10 the repayment of the Perjddic Payments if, and to the extent that, each payment can be paid in
fall. To the extent fhat any excess exists after the payment is applied to the full payment of one or more
Periodic Payments, such excess may be spphied to any late charges due. Voluntary prepaymens shall be
apphied first to any prepayment charges and then as described in the Note,

Any application of payments, insurance proceeds, of Miscelianeous Proceesds to principal due under the
Note shall not extend ar postpone the due date, or change the amount, of the Periodic Payments.

3. Funds for Escrow Iems, Borrower shall pay to Lender oo the day Periodic Payments are due under
the Note, until the Note is paid in full, a sum (e "Funds®) to provide for payment of amounts due for: (a)
taxes and assessments and other itoms which can atiain priority over this Security Instrument as a lien or
encumbrance on the Propenty; (h) leasehold paymienis or ground rents on the Property, if any; (¢) premiurns
for any and all insurance required by Lender under Section §; and (d) Mortgage Insurance premiums, if any,
ot any sums payable by Borrower (o Lender in lien of the payment of Mortgage Insurance premiums in
accordance with the provisions of Section 10. These items are called "Escrow fteras.” At origination or at any
time duriog the term of the Loan, Lender may require that Community Association Dues, Fees, and
Assessments, if any, be escrowed by Borrower, and such dues, fees and assessments shall be an Escrow Item.
Borrower shall promptly furnish to Lender all notices of amonuts 1o be paid under this Section. Borrower
shall pay Lendex the Fuads for Bscrow ltems unless Lendsr waives Borrower's obligation to pay the Funds

mits: (-
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for any or all Bscrow ltems. Lender may waive Borrower’s cbligation to pay to Lender Puady for any or all
Eserow Items at any time. Any such walver may only be in writing. In the event of such walver, Borrower
shall pay directly, when and where payable, the amounts due for any Escrow ltems for which payment of
Funds has been waived by Lender and, if Lender requires, shall furnish to Lender receipts evideocing such
payment within such time period as Lender may require, Borrower’s obligation to make such payments and
to provide receipts shall for all purposes be deamed fo be a covenant and agreement contained in this Security
Instrucsent, as the phrase “covenant and agreersent” is used in Section 9. If Borrower is abligated 10 pay
Escrow ligms directly, pursuant to a waiver, and Borrower faifs to pay the amount due for an Escrow ltex,
Lender may exercise its rights undex Section 9 and pay such amount and Horrower shall then be obligated
under Section 9 to repay 1o Lender any such amount. Lender may revoke the walver as to any or ull Escrow
Items at any time by a notice given {n accordance with Section 15 and, upon such revocation, Borrower shall
pay to Lender all Funds, and in such smounts, that are then required under this Section 3.,

Lender may, a1 any time, collect and hold Funds in an amount (3) sufficient to permit Lender to apply
tie Funds at the time specified under RESPA, and (b) not to excend the maximum amount a lender can
tequire under RESPA. Lender shall estimate the amount of Punds due on tha basis of current data und
reasonuble estimates of expendires of future Escrow ltems or otherwise in accordants with Applicable Law.

*fhe Punds shall be held in an instirution whose deposits are insured by & federal agency, instrumentality,
or entity (including Lender, if Lender is an instindion whose deposits are so lnsured) or in any Federal Home
Lozn Bank. Lender shall apply the Fuods to pay the Escrow Items no later than the time specified under
RESPA. Lender shall not charge Borrower for hoiding and applying the Punds, anoually analyzing the
escrow account, or verilying the Escrow Tiems, vnless Lender pays Borrower interest on the Funds and
Applicable Law perrits Lender to make such a charge. Unless an agreement is made in writing or Applicable
Law requires interest to be paid on the Fusds, Lender shall not be required to pay Horrower any interest or
carnings on the Punds. Borrower and Lender can agree in writing, however, that interest shall be paid on the
Funds. Lender shall give to Borrower, without charge, an annual accounting of the Funds as required by
RESPA.

If there is a surplus of Funds held in escrow, s defined under RESPA, Lender shall sccount to
Borrower for the excess funds in accordance with RESPA. If there is & shortage of Funds held in escrow, as
defined under RESPA, Lender shall notify Borrower a§ required by RESPA, and Borrower shall pay o
Lender the amount necessary to make up the shortage In accordance with RESPA, but in no more than 12
monthly payments. If there is a deficiency of Funds held in escrow, as defined under RESPA, Leader shall
potify Borrower as required by RESPA, and Borrower shall pay fo Lender the atount necessary to make up
the deficiency in accordance with RESPA, but in no more than 12 monthly payments.

Upon payment in full of all sums secured by this Security Instrument, Lender shall promptly refund w
Borrower any Funds held by Lender.

4. Charges; Liens, Borrower shall pay all takes, assessments, charges, fines, and impogitions
atieibutable to the Property which can attain priority over this Security Instrument, leaschold payments or
ground rents on the Property, if any, and Community Assaciation Dues, Fees, and Assessments, if any. To the
extent that these items are Bscrow Items, Borrower shall pay them in the maonec provided in Section 3.

Borrower shall promptly discharge any lien which has priority over this Security Instrument uniess
Borrpwer: {a) agrees in wrlting to the payment of the obligation secured by the lien in a manner accepiable o
Lender, but only so long as Borrower is performing such apreement; {b) coutests the lien In good faith by, or
defends agaiust enforcernzat of the lien in, legal proceedings which in Lender’s opinion aperate to prevent the
enforcement of the tien while those proceedings ave pending, but only until such proceedings are consluded;
or (c) secures from the bolder of the lien an agreement satisfactory to Lender subordinating the lien 1o this
Security Instrument. If Lender determines that any part of the Property js subject to a Hen which can attain
priotity over this Security Instrument, Lender may give Borrower & notice identlfying, the len. Within 10
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days of the datc on which that notice is given, Borrower shall satisfy the lien or take onc OF mote of the

actions set forth above in this Section 4.

Lender may require Borrower 1o pay a one-time charge for a real estate tax verification and/or reporting
service used by Lender in connection with this Loan.

5. Property Insurance, Borrower shall keep the improvements now existing or hereafter erected on the
Praperty insured against loss by fite, hazards included within the term "extended coverage,” znd mny othet
hazards including, but not fimited to, earthquakes and floods, for which Lender requires insurance. This
insurance shell be maintained in the amounts (including deductible levels) and for the periods that Lender
resuires. What Lesder requires pursuant to the preceding semtences can change during the term of the Loeo.
The insurance carrier providing the insumnce shall be chosen by Borrower aubject to Lender's right (o
disapprave Borrower’s choice, which right shall not be excroised unreasonably. Lender may require
Borrower to pay, in connection with this Loan, either: (a) & one-time charge for flood zone determination,
certification and tracking services; or (b) a one-time charge for fleod zone determination and certification
services and ‘subsequent charges each time remappings or simitar changes occur which reasonably might
affect such determination or cextification. Borrower shall also be responsible for the payment of any fees
impased by the Federal Bmergency Manngemenst Agency in connection with the review of any flood zone
determination resulting from an objection by Borrower.

If Borrower fails fo maintnin any of the cOVerages described above, Lender may obtain insurance
coverage, at Lender’s option and Borsower’s expense, Lewnder is under no obligation to purchase any
particular type or amount of coverage. "Therefore, such coverage shall cover Lender, but might or might not
protect Borrower, Barrower’s equity in the Property, or the contents of the Property, against any risk, hazard
or liability and might provide greater or lesser coversge than was previously in effect. Borrower
acknowledges that the cost of the insurance coverage $o obtained might significantly exceed the cost of
insurance that Borrower could have obtained, Any amounts disbursed by Lender under this Section S shall
tecome additional debt of Borrawer secured by this Security Instrument, These amounts shall bear interest at
the Note rate from the date of disbursement and shail be payable, with such interest, upen notice from Lender
lo Borrower requesting payment.

All insurance policles required by Lender and renewals of such policies shall be subject to Lender's
right to disapprove such poticies, shall include a standard mortgage clause, and chall pame Lender as
mortgagee andfor as an additional Joss payee. Lender shall have the right ta hold the policies and renewal
certificates, 1f Lender requires, Borrower shall promptly give to Lender all receipts of paid premiums and
renewal notices, If Borzower oblaing any form of insurance coverage, not otherwise required by Lender, for
damage to, or destruction of, the Property, such policy shall inciude a standard mongage clause and shall

name Lender ag mortgagee and/or as an additional loss payee.
In the event of loss, Borrower shall give prompt notice to the ingurance carrier and Lender, Lender may

make proof of loss if not made promptly by Borrower, Unless Lender and Borrower otherwise apree in
wriling, any insurance proceeds, whether of not the underlying insurance was required by Lender, shall be
applied (o restoration ox Fepair of the Property, if the restoration or repair is economically feasible and
Lender’s security is not lessened, During auch repair and restoration period, Lender shatl have the right to
hold such insurance proceeds until Lender has had an opporturity to inspect such Property ta ensure the work
has been completed to Lender's satisfaction, provided that such inspection shall be undertaken promptly,
Lender may disbusse proceeds for the tepairs and restoration in a single payment or in a series of progress
payments as the work is completed, Unless an agreement is made In writing or Applicable Law requires
interest to be paid on such insurance proceeds, Lender shall not be required to pay Borrower any lnterest of
earnings on such proceeds. Fees for public adjusters, or other third parties, retained by Borrower shall not be
paid out of the insurance proceeds and shall be the sole obligation of Borrower, 1f the restoration or repair is
not economically feasible or Lender's security would be lessened, the insurance proceeds shall be applied to
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the sums secired by this Security Instrument, whether or 1ot then due, with the excess, if any, paid to
Borrower, Such insurance proceeds shall be applied in the order provided for inSection2.

If Borrower abandons the Property, Lender may file, negotiate and seitle any svailable insurance claim
and related matiers. If Borrower does not respond within 30 days to a notice from Lender that the invarance
cardier has offered 10 setlle a claim, then Lender may negodate and setdle the claim, The 30-day period will
begin when the notice is given. In either event, or if Lender acguires the Property under s;cuon 22 or
ostherwise, Borsower hereby nssigns 1o Lender (2) Borrower's rights to any Insurance proceeds in an amount
not o exceed the amouats wnpaid under the Note or this Securlty Instrument, aod () any other of Borrowet's
vights {other than the right 10 any refund of uncatned premiums paid by Borrower) under al insurance
policies covering the Property, insofar a3 such rights are applicable to the coverage of the Property. Lender
may use the insurance proceeds either to repair or restore the Propesty or 10 pay amounts unpaid under the
Note or this Security Instrument, whether or not then due. .

6, Occupancy, Borrower shall oocupy, establish, and use the Property as Borrower’s principal residence
within 60 days after the execution of this Security Tnstrument and shall contimue to occupy the Property as
Borrower's principal residence for st least one year after the date of occupancy, unless Lender otherwise
agrees in writing, which consent shall not be unreasonably withheld, or unless extenuating circumstances
exist which are beyond Borrower’s control.

7. Preservation, Malntenance and Protection of the Property; Inspections. Borrower shall not
destroy, damage or impair the Property, allow the Property to deteriorate or commit waste on the Property.
Whether ar not Borrower is residing in the Property, Borrower shall maintain the Property in order to prevent
the Property from deteriorating or decreasing in value due to its condition. Unless it is determined pursuant to
Section § that repair or restoration is not cconomically feasible, Borrower shall promptly repair the Property if
damaged to avoid farther deterioration or damage. ¥ insurance or condemnation proceeds ave paid in
conuection with damage to, of the taking of, the Property, Borrower shall be responsible for repairing ot
testoring the Property only if Lender has released proveeds for such purposes. Lender may disburse proceeds
for the repalrs and restoration in a single payment or in a series of progress payments as the work is
completed. If the insurance or condemmation proceeds are not sufficient to repair or restore the Property,
Borrower is not relieved of Borrower's obligation for the completion of such repair or restoration.

Lender or its agent may make reasonable cntries upon and inspections of the Property. If it has
reasonable cause, Lender rmay inspect the Interior of the improvemenis on the Property. Lender shall give
Borrower notice at the time of ot prior to such an interior inspection specifying such reasonsble cause.

8. Borrower’s Loan Application. Borrower shall be in default if, during the Loan application process,
Borrower or any persons or entities acting at the direction of Borrower or with Borrower’s kmowledge or
consent gave materially false, misleading, or inaccurate information ov statements to Lender (or failed to
provide Lender with material information) in connection with the Loan, Material representations include, but
are not limited to, representations congerning Borrower’s occupancy of the Property as Borcower’s principal
residence.

9, Protection of Lender’s Interest In the Property and Rights Under this Securlty Instrument, If
(2) Borrower fails 1o perform the covensnts and agreements contained in this Security Instrument, (b) thexe is
a Jegal procecding that might significantly affect Lender's interest in the Property and/or rights under this
Security Instrument (such ag a proceeding in bankeuptey, probate, for condemnation or forfeiture, for
enforcement of a lien which may atain priority over this Security Instrument or W enforce laws or
reulations), or (c) Borrower has sbandoned the Propeity, then Lender may do and pay for whatever is
reasonable or appropriate to protect Lender's interest in the Property and rights under this Security
Instrument, including protecting andfor assessing the value of the Property, and securing and/or repairing
the Property. Lender's actions can include, but are not lmited to: (2) paying any sums secured by & lien which
has priority over this Security Instrument; (b) appearing in court; and (c) paying reasonable atorneys’ fees to
protect its interest in the Property and/or rights under this Security Instrument, including il secured position
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in & bankruptcy proceeding, Securing the Propetty includes, but is ot Timited 1o, entering the Property to
make repairs, change locks, replace o1 board up doors and windows, drain water from pipes, eliminate
building or other code violations ot dangerous conditions, and have utilities turned on or off. Although
Lender may take action under this Section 9, Lender does not have to do so and is not under any duty or
obligaton to do so. It is agreed that Lender incurs no lisbility for not taking any or all actions suthorized
under this Section 9.

Any amounts dishursed by Lender under this Section 9 shall become additional debt of Borrower
secured by this Security Instrument. These amounts shall bear interest at the Note rate from the date of
disborsement and shall be payable, with such interest, upon notice from Lender to Borrower requesting
payment.

If this Security Instrument Is on & leaschold, Borrower shall comply with all the provisions of the lease,
I Borrower acquires fee title 1o the Propenty, e leasehold and the fec tie shall not merge unless Lender
agrees o the merger in writing.

10, Mortgage Insurance, If Lender required Morigage Insurance as 8 condition of making the Loan,
Borrower shall pay the premivms required to rnaintain the Mortgage Insurance in effect, If, for any reason,
the Mortgage Insurance coverage required by Lender ceases to be available from the mortgage insurer that
previously provided such insurance and Borrower was required to make separately designated payments
toward the premiums for Mortgage Insurance, Borrower shall pay the premiums required to obtain coverage
substantlally equivalent to the Mortgage Insurarce previously in effect, at a cost substantially equivalent to
the cost to Borrower of the Morigage Insurance previously in effect, from an alternate morgage insorer
selected by Lender, If substantiaily equivalent Morigage Insurance coverage is not available, Borrower shall
contimue to pay fo Lender the amount of the separately designated payments that were due when the insurance
coverage ceased 1o be in effect. Lender will acoept, use and retain these paymenis as 2 non-refiundable loss
reserve in lieu of Mortgage Insurance. Such loss reserve shall be non-refundable, notwithstanding the fact that
the Loan is ultimately paid in full, and Lender shalf not t: required to pay Borrower any interest of eamings
o such loss resesve, Lender can no longer require loss reserve payments if Mortgage Insurance coverage (in
the amount and for the period that Lender requires) provided by an insurer selected by Lender again becomes
available, is obtained, and Lender requires separately designated paymenis towasd the premiums for Morigage
Isurance. Xf Lender required Mortgage fosurance as & condition of making the Loan and Borrower was
required to make separately designated payments toward the premiuras for Mortgage Insurance, Borrower
shall pay the premiams required to maintain Morigage Insurance in effect, or to provide a non-tefundable loss
reserve, until Lender's requirement for Mortgage Insurance ends in accondance with any writien agreement
between Borrower and Lender providing for such temmination or untll termination is required by Applicable
Law. Nothing in this Section 10 affects Borrower's obligation to pay interest at the rate provided in the Note,

Mortgage Insurance reimburses Leader (or any entity that purchases the Note) for certain Josses it may
incur If Borcower does not repay the Loan ag agreed. Borrowes is not a party to the Mortgage Insurance,

Mortgage insuters evaluate their total cisk on all such insurance in force from time to time, and may
enter fto agreements with other parties that share o1 modify thelr risk, or reduce losses, These agreements are
on terms and conditions that are satisfaclory to the mortgage insurer and the other party (or parties) to these
agreements, These agreements may require the mortgage insurer to make payments using any source of funds
that the morigage insurer may have available (which may include funds obtalned from Morigage Insurance
premiums).

As a result of these agreements, Lender, any purchaser of the Note, another insurer, any reinsurer, any
other entity, or any affiliate of any of the foregoing, may xeceive (directly or indirectly) amounts that derive
from (or might be characterized as) a portion of Borrower's payments for Mortgage Insurance, in exchange
for sharing or modifying the mortgage insurer's risk, or reducing losses. If such agrecment provides that an
affiliate of Lender takes a share of tho insurer’s risk in exchange for # share of the premiums paid to the
Iosurer, the arrangement is often termed "captive reinsurance.” Further:

{a) Any such agreements will not affert the amotnis that Borrower has ogreed ta pay for
Mortgage Insurance, or any other terms of the Loan. Such agreements will not increase the amount
Barrower will owe for Morigage Insurance, and they will not entltle Borrower to any vefund,

(b Any such agreements will not affect the rights Borrower has - if any - with respect to the
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Mortgage Insurance under the Homeownars Protection Act of 1998 or any other law. These rights may
inchude the right to recelve certaln disclosures, to request and oblain cancellation of the Mortgage
Insiurance, fo have the Martgage Insucance terminsied automatically, and/ar to receive a refund of any
Mortgage Insurance premiums that were mearned at the time of such cancellation or terminution.

11, Assigoment of Miscellaneous Proceeds; Forfelture. All Miscellaneous Proceeds are hereby
assipned to and shall be paid to Lender.

If the Praperty is damaged, such Miscellaneous Proceeds shall be applled to restosation or repair of the
Property, if the testoration or repair is economically feasible and Lender’s security is not lessened. During
such repair and restoration period, Lender shall have the right to hold such Miscellaneous Praceeds until
Lender has had an opportunity to inspeet such Praperty to ensurc the work has been completed to Lender’s
satisfaction, pravided that such inspection shal! be urdertaken promptly, Lender mey pay for the repairs and
vestoration in & single disbursement or in) a series of progress payments as the work Is completed. Unless an

1 is made in wrlting or Applicable Law requires interest to be paid on such Miscellaneous Proceeds,
Lender shall not be required to pay Borrower any interest or earnings on such Miscellaneous Proceeds. If the
vestoration or Tepair is not economically feasible or Lender's security would be lessened, the Miscellaneous
Proceeds shall be applied 1o the sums secured by this Securily Instrument, whether or not then due, with the
exce;xs. if any, paid to Borrower, Such Miscellaneous Froceeds shall be applied in the order provided for in
Section 2.

In the cvent of a total taking, destruction, or loss in value of the Property, the Miscellaneous Proceeds
shail be applied (o the sums secored by this Securdty Instrument, whether or not then due, with the excess, if
any, paid 1o Borrower.

1n the event of & partial taking, destruction, or losg In value of the Property in which the fair market
value of the Property lmmediately before the partial taking, destruction, or loss in value is equal to or greater
than the amount of the sums secured by this Security Instrument immediately before the partial taking,
destruction, or loss in value, unless Borrower and Londer othenwise agree in writing, the sums secured by this
Security Instrumen: shall be reduced by the amount of the Miscellancous Proceeds multiplied by the
following fraction: () the total amount of the sums secured immediately before the partial taking, destruction,
or loss in value divided by (b) the fair market value of the Property immediately before the partial taking,
destruction, or loss in value, Any balance shall be paid to Borrower.

In the event of a partial taking, destruction, or Joss in value of the Property in which the fair market
value of the Property immediately before the partial 1aking, destruction, or loss in value is fess than the
amount of the sums secured immediately before the partial taking, destruction, or loss in value, unless
Borrower and Lender otherwise agree in writing, the Miscellancous Proceeds shall be applied to the sums
secured by this Security Instrument whether or not the sumns are thea due.

If the Propenty is abandoned by Borrower, or i, afier notice by Lender to Borrower that the Opposing
Party (as defined in the next sentence) offers to make an awatd to settle a claim for damages, Borrower fails
to respond 10 Lender within 30 days after the date the notice is given, Lender is authorized to collect and
apply the Misceltanzous Proceeds either (o restoration or repair of the Property or to the sums secured by this
Securlty Instrument, whether or not then dug. "Opposing Party” means the third party that owes Borrower
Miscellancous Proceeds or the party against whoin Borrower has a right of action in regard to Miscellancous
Proceeds,

Rorrower shall be In defauit if any action or proceeding, whethex civil or criminal, is begun that, in
Lender's judgment, covld result in forfeirure of the Property or other materal impairment of Lender's Interest
in the Property or rights under this Secuvity Instrument, Bocrower can cure such a defavlt and, if acceleration
has occurred, reinsiate g provided in Section 19, by causing the action or proceeding to Ye dismissed with &
ruling that, in Lender's judgment, precludes forfelture of the Property or other material impalvment of
Lender's interest in the Property ot rights under this Security Instrument. The proceeds of any award or claim
for damages that are attributable to the Impairment of Leder's interest in the Propesty are hereby assigned
and shall be paid o Lender,

All Miscellancous Proceeds that are not applied to restoration or repair of the Property shall be applied
in the order provided for in Section 2.

12. Borrower Not Released; Forbearance By Lender Not a Waiver. Extensfon of the time for
payment or modification of amortization of the sums secured by this Security Instrument granted by Lender
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to Borrower or any Successor in Interest of Borrower shall not operate to release the liability of Borrower or
any Successors in Interest of Bortowet. Lender shall not be required to commence &rocwdmgﬂ against any
Successor in Interest of Borrower or (o refuse to extend time for payment or otherwise raodify amortization
of the sums secured by this Security Instrument by reason of any demand tnade by the original Borrower or
any Sugecssors in Interest of Barrower. Any forbearance by lender in exercising any right or remedy
tncluding, without Hmitation, Lender’s acceptance of payments from third persons, entities or Successors in
Interest of Borrower or in amounts less tan the aronnt then due, shall not be a walver of or preclude the
exercise of any right or remedy.

13. Joint and Several Liability; Cosigners; Successors and Assigng Bound, Borrower covenanis and

ngrees that Borrower's obligations and liabitity shall be joint and several. However, any Borrower who
co-signs this Security Instrument but does not execute the Note (& "oo-signet®): (a) is co-signing this Security
{ostroment only to mortgage, grant and convey the co-sigrer’s interest in the Property under the terms of this
Security Instrument; (b) is not personally oblignted to pay the susms sectred by this Security Instrument; and
(c) agrees that Lender and any other Borower can agree w0 extend, modify, forbear or make any
accommodations with regard fo the tens of this Security Instrument or the Note without the co-signer's
consent,
Subject to the provisions of Section 18, any Successor in Interest of Borrower who assumes Borrower's
obligations under this Security Instrument in writing, and iy approved by Lender, shalt gbiain all of
Borrower's rights and benefits under this Securlty Instrument, Borrower shali not be released from
Borrower’s obligations and iiability under this Security Instroment unless Lender agrees to such reease in
writing, The coverants and agrecments of this Secusity Instrument shall hind (except as provided in Section
20) and benefit the successors and assigns of Lender.

14. Laan Charges. Lemder may charge Botrower fees for services performed in connection with
Borrower's default, for the purpose of protecting Lender’s intercst in the Property and rights under this
Security lnstrument, inchuding, but not timited to, attorneys® fees, groperty inspection and valuation fees. In
regard to any other fees, the absence of express suthority in this Security Instrosnent to charge a specific fee
to Borrower shall siof be construed a3 a prohibition on the charging of such fee. Lender may not charge fees
that are exprassly prohibited by this Secarity Instrument or by Applicable Law.

If the Loan is subject to a law which sels saximum loan charges, and that law is finally imerpreted so
that the interest or other loan charges collected or 1o be cotlected in connection with the Loan exceed the

itted limits, then: (a) any such loan chasge shall be reduced by the smoual necessary to reduce the charge
to the permitted limit; and {b) any sums alccady collected from Borrower which exceeded permined limits
will be refunded to Borpower. Lender may choose to make this refund by reducing the principal owed under
the Note or by making a direct payment 10 Borrower. If a refund reduces principal, the redustion will be
weated 2s @ partial prepayment without any prepayment charge (whether or not a prepayment chasge is
provided for under the Nots). Borrower’s acceptance of any such refund made by direct payment 1o Borrower
will constitute a walver of any right of action Borrowet might have ariging out of such overcharge.

15. Netices. All notices given by Barrower or Lender in counection with this Security Instrament must
be in writing, Any notice to Borrower in connection with this Security Instrument shall be deemed to have
been given to Borrower when mailed by first clase mail or when actually 'delivered to Borrower's notice
address if sent by other means, Notice to any one Borrower shall constitute notice 10 all Borrowers unless
Applicable Law expressly requires otherwise, The notice address shall be the Property Address unless
Borrower has designated a substitute notice address by notice to Lender, Borrower shall promptly notify
Lender of Batrawer's change of addrass. If Lender specifies a procedure for reporting Borrower’s change of
address, then Borrower shall odly report a change of zddress through that specified procedure, There may be
only one designated notice address undsr this Security Instrument at any one time. Any notice to Lender shall
be given by delivering it or by raailing it by first class mail t© Lemder’s address stated herein ualess Lender
has designated another address by otice to Bottower. Any notice in connection with this Security Instrument
<hall not be deemed to bave been plven to Lender until actually received by Lender. If any notice required by
this Securdty Instrument is also required under Applicable Law, the Applicable Law requirement will satisfy
the corresponding requirement under this Security Instrument.

18, Governing Law; Severabliity; Rules of Construction, This Security Instrument shall be govamed
by federal law and the law of the jurisdiction in which the Property is located. All rights and obligations
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contained in this Security Instrument are subject to amy requirements and limitations of Applicable Law.
Applicable Law might explicitly or implicitly allow the partles to agres by contract or it might be silent, but
such silence shall not be construed as a prohibition against agreement by contract. In the event that any
provision or clause of this Securlty Instrument or the Note conflicts with Applicable Law, such conflict shall
siot affect other provisions of this Security Instrument or the Note which can be given effect without the
conflicting provision.

As used in this Security Inswument: (a) words of the masculine gender shall mean and include
corresponding neuter woxds or words of the feminine gender; (b) words in the singular shall mean and
inctude the plural and vice versa; and (¢) the word “may" gives sole discretion without any obHgation to take
any action.

17, Borrower’s Copy. Borrower shall be glven one capy of the Note and of this Security Instrument.

18, Transfer of the Property or & Beneficial Interest in Borrower. As used in this Section 18,
*Interest in the Property” means any legal or beneficial interest in ihe Property, including, but pot limited to,
those beneficial interests transferzed in a bond for deed, contract for deed, instaliment sales contract or €SCraw
agrezment, the intent of which is the transfer of title by Borrower at a future dale toa purchaser,

If alf or any part of the Property or any Interest in the Property is sold ot transferred (or If Borrower js
not a natural person and & beneficial interest in Borrower i sold or transferred) without Lender's prior written
consent, Lender may require immediate payment in full of all sums secured by this Security Instrument.
‘However, this option shall not be execised by Lender if such exercise is prohibited by Applicable Law.

I¢ Lender exercises this option, Lender shall give Borrower notice of acceleration. The notice shall
provide & period of not less than 30 days from the date the notice is given in accordance with Section 15
within which Borrower must pay ail sums secured by this Security Instrument, If Borrower fails to pay these
sums prior 1o the expixation of this period, Lender may invoke any remedies permisted by this Security
Instrument without further notice or deraand on Borrower,

19. Borrower's Right to Reinsiate After Accelerafion, If Borrower meets cerain conditions,
Borrower shalt have the right to have enforcement of this Security Instrument discontinued at any time prior
10 the cadiest of: (a) five days before sale of the Property pursuant to any power of sale contaiped in this
Security Instrument; (b) such other petlod as Applicable Law might sperify for the termination of Borrower's
right to reinstate; or (c) entry of a judgment enforcing this Security Instrument, Those conditions are that
Borrower: (a) pays Lender all sums which then would be due under this Security Instrument and the Note as
if no acceleration had oceurred; (b) cures any default of any olher covensnis ot agreemients; (c) pays all
expenses incurred in enforcing {his Security Instrument, inciuding, but not limited 1o, rensonable attorneys’
foes, property inspection and vajuation fees, and other fees incurred for the purpose of protecting Lender’s
interest in the Property aod rights undet this Security Instrument; and {d) takes such action as Lender may
reasonably require to assure that Lender’s iterest in the Propetty and rights under tiis Security Instrumens,
and Rorrower's obligation to pay the sums secured by thig Sccurity Instrument, shall continue unchenged,
Lender may require that Borrower pay such reinstatement surms and expenses In one or more of the following
forms, as selected by Lender: (a) cash; (b) money order; (¢) certified check, bank check, wreasurer’s check or
cashier’s check, provided any such check is drawn upon an lustitution whose deposits are insured by z federal
agency, instrumentality or entity; or (d) Electronic Funds Tsansfer. Upon reinstatement by Borrower, this
Security Instrument and obligations secured hereby shall remain fully effective as if no scceleration had
cccurred, Howaver, this right to reinstate shall not apply in the case of aceeleration under Section 18,

20, Sale of Note; Change of Loan Servirer; Notlce of Grievance. The Note or a partial interest in the
Note (together with thiy Security Instrument) can be sold one or more times without prior notice to Borrower,
A sale might result in a chaoge in the entity {(known as$ the "Loan Servicer”) tiat collects Periodic Payments
due under the Note and this Security Instrument and performs other mortgage loan servicing obligations
under the Note, this Security Instrument, and AppHicable Law, Thete slso might be one or more changes of
{he Loan Servicer unselated to a sale of the Note. If there is a change of the Loan Servicer, Borrower will be
given written notlee of the change which will slate the name and address of the niew Loan Sexvicer, the

uiviats: (AL
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address to which paymeats should be made and any other information RESPA requires in connection with &
sotice of transfer of servicing. If the Note is sold and thereafler the Lean is serviced by & Loan Servicer other
than the purchaser of the Note, the mortgage Joan servicing obligations to Borrower will remain with the
Loan Servicer or be transferred to a successor Loan Servicer and are not assumed by the Note purchaser
unless otherwise provided by the Note purchaser.

Neither Borrower nor Lender may commence, join, or be joined o any fudicial action (as either an
individual Htigant or the meraber of a class) that arises from the other party's actions pursuant to this Security
Tnstrument or that alleges that the other party hias breached any provision of, or any duty owed by reason of,
this Security Tnstrument, until such Borrower ot Lender has notified the other party (with such notice given in
compliance with the requirements of Section 15) of such afleged breach and afforded the other party hereto 2
reasonable period after the giving of suck sotice to take corrective action, If Applicable Law provides a time
period which must elapse before certain action can be taken, that time period will be deemed to be reasonable
for purposes of this paragraph. The notice of acceleration and opporiunity to cure given to Borrower pursuant
to Section 22 and the notice of acceleration givea to Borfower pursuant to Section 18 shall be deemed to
galisfy the notice and opportunity to take corrective action provisions of this Section 20.

21, Hazacdous Subsionces, As used in this Section 21: (1) "Hazardous Substances™ are those
substances defined as toxic or hazardous substances, pollutants, Or Wastes by Environmental Law and the
following substances: pgasoline, kerosene, other flammable or toxic petroleum products, toxic pesticides and
hesbicides, volatile solvents, materials containing asbestos or formaldehyde, and radioactive materials; (0)
“Environmental Law" means federal laws and laws of the jurisdiction whete the Property is located that relate
w health, safety or environmental protection; (¢} "Environmental Clearmp® includes any response action,
remedial action, or removal action, as defined in Pnvironmental Law; and (d) an *Environmental Conditlon®
meaus a conditdon that can cause, contribule (0, ox otherwise trigger an Environmental Cleannp.

Borrower shall not cause or permit the presence, use, disposal, storage, or release of any Hazardous
Substances, or threaten to release any Hazardous Substances, on or in the Property, Borrower shall not do,
nor allow anyone else to do, anything affecting the Property {a) that is in violation of any Environmental
Law, (b) which creates an Environmental Condition, or (¢) which, due to the presence, use, or release of &
Hazardous Substance, creates a condition that adversely affects the value of the Property. The preceding two
gentences shall not apply to the presence, usc, or storage on the Property of small quantities of Hazardous
Substances that are generafly recopnized to be appropriate to normal residential uses and to maintenznce of
the Property (including, but not limited to, hazardous substances in consumer products).

Borrower shall promptly pive Lender writien notice of (a) any investigation, claim, demand, Jawsuit or
other action by any govexnmental or regulatory agency or private party involving the Property and any
Hazardous Substance or Bnvironmental Law of which Borrower has actual knowiedge, (b} any
Environmental Condition, including but not limited to, any spilling, leaking, discharge, yelease or threat of
release of any Hazardous Substance, and (c) any condition caused by the presence, use or xelease of a
Hazardous Substance which adversely affects the value of the Property. If Borrower learms, or is notified by
any governmental or regulatory authority, or any private party, that any removal or other remediation of any
Hazardous Substance affecting the Property is necessary, Borrower shall promptly take all necessary remediai
actions in accordance with Environmental Law. Nothing herein shall create any obligation on Lender for an
Environmental Cleanup.

i LA
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NON-UNIFORM COVENANTS. Borrower and Lender further covenant and agree as follows:

3. Acceleration; Remedies. Lender shall give gotice to Borrower prior o acceleration following
Borrower’s breach of eny covenant of agreement ln this Securlty fostrument {(but not prlor to
acceleration under Sectlon 18 unless Applicable Law provides otherwlse). The notice shall spestfy: (@)
the default; (b) the actlon required to cure the detault; (¢ a date, not tess than 30 days from the date
the notice 1s given to Borrower, by which the defanlt must be cured; and (d) that faflure to cure the
default on or before (he date specified in the notice may result in acceleratlon of the sums secured by
this Securlty Tnsteument and sale of the Property. The notice shall further inform Borrower of the
right to reinstate after acceleration and the right to bring a court actiou to assert the non-existence of a
default or any other defense of Borrower to accelerstlon and sale. If the default is vot cured on ot
before the date specified In the notice Lender at its option, and without further demand, may invoke
the power of sale, including the righl to accelerate full payment of the Nate, and any other remedies
permitted by Applicable Law. Lender shall be entitled to coltect all expenses incurred in pursuing the
remedles provided in this Section 22, Including, but not limited to, reasonable attorneys’ fees and costs
of title evidence.

If Lender Invokes the power of sale, Lender shall execute or cause Trustee to execute written
notice of the oceurrence of an event of default and of Lender’s election to cause the Property to be éold,
and shall canse such natice to be rocorded in cach county in which any part of the Property is located.
Lender shall mail copies of the notlce &8 prescribed by Applicable Law to Borrower and to the persons
prescribed by Applicable Law. Trustee shall give public notice of sale to the persons and in the manner
preseribed by Applicable Law. After the time required by Applicable Law, Trustee, without demand
on Borrower, shall sell the Property at public auction to the hiphest bidder at the time and place and
under the terms deslpnated In the notice of sale in one or more pareels and in any order Trustee
determines, Trustee may postpone sale of all or any parcel of the Property by public apnouncement at
the time and place of any previously scheduled sale, Lender or Ite designee may purchase the Property
at any sale,

Teustee shall deliver to the purchaser Trustee's decd conveying the Property without any
covenant or warranty, expressed or Implied. The recitals in the Trustee’s deed shall be prima facle
evidence of the truth of the statements made therein, ‘Trustee shall apply the proceeds of the sale in the
following order: (a) to all expenses of the sale, including, but not limited to, reasonable Trustee’s and
attorneys’ fees; (b) to all sums secured by this Security Instrument; and (c) any excesy to the person or
persons legally entitled to it,

23, Reconveyance, Upon payment of all sums secured by this Securlty Instrument, Lender shall request
Trustee to reconvey the Property and shall surrender this Security Instrament and all notes evidencing debt
secured by this Sevurity Instrument to Trustee, Trustee shall reconvey the Property without warmnty to the
person or persons legally entiled to it. Such person or persons shall pay any recordation costs. Lender may
charge such petson or persons a fee for reconveying the Property, but only if the fee Is pald to & third party
{such as the Trustee) for services rendered and the charging of the fee is permitted under Applicable Law.

24. Substitute Trustee. Lender at its option, may from time (o time remove Trustee and appoint a
successor trustee to any Trustee appointed hereunder, Withaut conveyance of the Property, the successor
trustee shall succeed 1o all the title, power and duties conferred upon Trustee herein and by Applicable Law.

25, Assumptlon Feo, If there i3 an assumption of this loan, Lender may charge an assumption fee of
0.5, § vaxias per investor .

REDACTED midats{ .
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BY SIGNING BELOW, Borrower accepls and agrees to the terms and covenanls contained In this
Security Instrument and in any Rider executed by Borrower and recorded with it.

Winesses:
{Seal)
~Borrower
(Seal)
-Borrower
(Seal) (Seal)
-Borrower -Bomrower
(Sead) {Seal)
~Borrower ' -Borrower
(Sea) (Seal)
~Borrower ~Borrowes

REDACTED
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STATE OF NEVADA
COUNTYOF  CLARK

This instrument was acknowledged before me on April 22, 2005 by

CATHERINE RODRIGUEZ

......

NUI‘ARY PUBL!C

Cannty of Clirk-Staso of Newxda

GERI MUSLINER
No, 01-68593-1

Aypolnmcn ¢ Expites Aptil 26, 2005

(s il

Geri Musliner

Mail Tax Statements To:  TOTAL MORTGAGE SOLUTIONS, LP
1555 W. WALNUT HILL LANE, SULTE 2004

IRVING, TX 75038

REDACTED il le
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Ordexr No, 1 5116003582-0M
EXHIBRIT RA¥

The land veferred to is pituated in the State of Nevada, County of Claxk,
City of Las Vegas, and is described as follows:

Lot 37 in Block 3 of Concoerdia @ Deex Springs Unit 3, as shown by map
thereof on file in Book 112 of Plats, Page 28, in the Office of the County

Recorder, Clark County, Nevada.
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PLANNED UNIT DEVELOPMENT RIDER

THIS PLANNED UNIT DEVELOPMENT RIDER is made this 21st day of
April, 2005 ’ , and Is incorporated Into and shall be

deamed to amend and supplement the Morigege, Deed of Trust, or Security Deed (the
*Securlty Instrument’) of the same date, given by the undersigned (the “Borrowet”) to
secure Borrower's Note lo

FIRST HORIZON HOME LOAN CORPORATION

(the “Lender”) of the same date and covering the Property described in the Security

Instrument and located at
€845 SWEET PECAN STREET, LAS VEGAS, Navada 895149

{Proparty Addrass] .
The Properly Includes, but is not imited to, & parcel of land Improved with a dwelling,
tfogether with other such parcels and certaln common areas and faciliies, as described In

PER CC&R’'8

(the "Declaration”). The Property is a pat of a planned unit development known es

CONCORDIA & DEER SPRINGS

{Name of Pianried Unlit Development]
{the "PUD"), The Properly also Includes Borrower's Intorest [n the homeowners assoaslation
or oqulvalent entity owning or managing the common areas and facilities of the PUD (the
“Owners Assoclation™) and the uses, banefits and proceeds of Borrower's interest.

PUD COVENANTS. In addition to the covenants and agreements made in the Security
Instrument, Borrower and Lendor further covenant and agree as follows!

A. PUD Obligations. Borrower shall perform all of Borrowers chligations under the
PUD's Conatituent Documents. The "Consituent Documents® ara tha (i) Declaration; (i)
articles of Incorporation, trust Instrumant or any oquivalent document which creates the
Owners Association; and (i} any by-aws or other rules or regulations of the Owners

Association. Borrower shall promplly pay, when due, all dues and assessmenis Imposed.

pursuant to the Constituent Documenis.
REDACTED

MULTISTATE PUD RIDER - Single Famiy - Fannle MWae/Freddio Mac UNIFORM
INSTRUMENT

Form 3150 /01
Page 10f3 initiats: (FG0...
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B. Property Insurance. So long as the Owners Assoclation mainiging, with a generally
accepted Insurance carrder, & *mascter® of “blanket® policy insuring the Property which is
satisfactory to Lender and which provides Insurance goverage in the amounts (including
deductible levels), for the perods, and agalnst loss by llre, hazards included within the term
"axtended coverage,” and any other hazards, including, bul not limhed to, earthquakes and
floods, for which Lender requlres insurance, then: (i) Lender walves the provislon In Section
3 for the Perodic Payment to Lender of the yearly preralum Instaliments for property
msurance on the Property; end (i) Borrower's obligation under Section 5 to maintain
properly [nsurance coverage on the Property Is deemed satisfled to the extent that the
required coverage is provided by the Owners Assoclation policy.

What Lendar requires as a condition of this waiver can change durling the term of the
loan.
Borrower shall give Lender prompt nofice of any lapse in required property Insurance
coverage provided by the master or bianket potlcy.

in the event of a distribution of property insurance proceeds In lieu of restoration or
repalr following & loss to the Property, or to common arsas and facilities of the PUD, any
procaeds payable to Bomower are hereby assigned and shall be paid to Lender. Lender
shall apply the proceeds to the sume socurad by the Security Instrument, whether or not
then due, with the excess, |l any, paid to Borrower.

C. Public Llabllity Insurance. Bomower shalt take such actions as may be reasonable
to Insure that the Owners Assoolation maintains a publio ltablity Insurance polloy
accaptable In form, amount, and extent of coverage to Lendar.

D. Condemnnation. The proteeds of any award or claim for damages, direct or
consequential, payable o Botrower in connection with any condemnation or other taking of
all or any past of the Property or the common areas and faciiittes of the PUD, or for any
conveyance in liey of condemnation, are hereby assigned and shall be paid to Lender. Such
proceeds shall be applied by Lender lo the sums secured by the Security Insttumert as
provided in Sectlon 11,

E. Londer's Prlor Consent. Borrower shall not, except after notice o Lender and with
Lenders prior written consent, either partition or subdivide the Property or consent to: (i)
the abandonment or termination of the PUD, except for abandenament or termination
required by Jaw In the case of substantial destruction by flire or other casualty or in the case
of a taking by condemnation or eminent domain; (i} any amendment to any provigion of the
*Constuent Documants® i the provision is for the express benefit of Lender; {ifl}
tarmination  of professional management and assumption of self-management  of the
Ownera Association; or (Iv) any action which would have the effect of rendaring the public
liahility insurance coverage malntained by the Owners Assoclation unacceplabls to Lender.

F. Remedles. §f Borrower does not pay PUD duse and assessments when due, then
Lender may pay them. Any amounts disbursed by Lender under this paragraph F shall
pecome addiions! dabt of Borrower ascured by the Security Instrument, Unless Borrower
and Lendar agree to other terms of payment, these amounts shall boar Interest from the
dete of disbursement al the Nate rate and shall be paysable, with Interest, upon nofice from

Lender to Borrowsr requesting payment.

REDACTED Inltials: th
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BY SIGNING BELOW, Borrawar accepts and agress to the ferms and covenants

contained

{Seal) {Seal)
-Borrower -Borrower
(Seal) (Seal)
-Borrowsr -Borrowear
(Seal) (Ssal)
~Borrower -Borrower
(Seal) {Seal)
~Borrower -Borrowet

REDACTED
vKn 7R (0411) Page3of3 Form 3150 1/01
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ADJUSTABLE RATE RIDER

(LIBOR Six-Month Index (As Published In The Wall Street Journal) - Rate Caps)

THIS ADJUSTABLE RATE RIDER is made this  2lat day of Aprdil, 2005 '
and 18 Incorporated Into and shall be desmsd to amend and supplement the Mortgage,
Doed of Trust, or Securlty Deed (the “Securlty Instrument') of the same date given by the
undersigned ("Borrower). to secure Borrowor's Adjustable Rate Note (the "Note®) to

FIRST HORIZON HOME LOAN CORPORATION

. (‘Lendor") of the same data and covering the property desgribed in the Security Instrument

and locatad at!
6845 SWRET PECAN STREET
A8 VEGAY, NV 89149
{Property Address]

THE NOTE CONTAINS PROVISIONS ALLOWING FOR CHANGES IN THE
INTEREST HATE AND THE MONTHLY PAYMENT. THE NOTE LIMITS THE
AMOUNT BORROWER'S INTEREST RATE CAN CHANGE AT ANY ONE
TIME AND THE MAXIMUM RATE BORROWER MUST PAY.
ADDITIONAL COVENANTS. In addition to the covenants end agreements made In the
_Security Instrument, Borrower and Lender further covenant and agree as follows:
A. INTEREST RATE AND MONTHLY PAYMENT CHANGES
The Note provides for an initial interest rate of 5.625  %. The Note provides
for changes In the intsrest rate and the monthly payments, as follows! .
4. INTEREST RATE AND MONTHLY PAYMENT CHANGES
{A) Change Dstes
The Interest rate | will pay may change on the first day of ~ May, 2010 .

and on that day every 6th month thereaftar. Each date on which my interest
rata could changs Is called & “Change Date.”
{B) The index

Beginning with the first Change Date, my interest rale will be based on an index, The
“Index Is the average of Interbank offered rates for six month U.S, dallar-denominated
doposlts in the London market ("LIBOR?), ae publishad in The Wall Street Jougmnal . The most
racent (ndex flgure avaflable as of the first business day of the month Immediately
praceding the monith in which the Change Date occurs is called the “Current Index.”

If the Index is no longer avellable, the Note Hoider will choose a new index that is
based upon comparable information. The Note Holder will give me notice of this cholce.

{C) Calculation of Changes

Bofore each Change Date, the Note Holder will calculate my new interest rate by
adding TWO AND ONB-QUARTER percentage poinls
{ 2.250 %) to the Current Index, The Note Holder will then round the result of

MULTISTATE ADJUSTABLE RATE RIDER - LIBOR SDC-MONTH INDEX (AS PUBLISHED
INT L. STRE ANAL ) - Singfe Family - Fannle Mae Uniform Instrument

-838R (0402) Form3138 1/01
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this addition to the nemrest one-eighth of ona percentage Foint (0.125%). SUb{ect to the
fimite stated in Section 4(D) below, this roun amount will bo my new interest rate until
the next Change Date.

The Nota Holder will then delermine the amount of the monthly &ayment that would te
sufficlent to reptg the unpaid principal that | am expacled to owe at the Change Date in full
on the Maturlty Date at my riew inlerast rate In substantlally equal payments.” The result of
this calcilation will be the new amount of my monthly payment.

(D) Limlte on Interest Rate Changes
The Interest rate | am required 1o pay at the first Change Data wiil not be greater than

11.625 2 or fass than 2.250 %, Thereafter, my interest rate wil

never be Increased or decreased on any single Change Date by more than
TWO & 00/100 percentage poinis
{ 2.00 ) from the rate of interest | have been paying for the preceding
&€ months. My Interest rate will never be greater than 11.6258 Y%
ﬁ) Effective Date of Changes
y new interest rate will bocome effective on each Changs Data. 1 will ﬁay the amount
of my new monthly payment beginning on the firet monthly payment date after the Changa
Date untl the amount of my monthly payment changes again.
%) Notice of Changos
o Nota Holder will doliver or mail to me a nolice of any changes in my intarest rata
and the amount of my monthly ga anl before the effective date of any change. The notice
will include information require WIaw to be given to me and also ths title and telephona
number of a person who will answer any quastion | may have regarding the notica.
B. TRANSFER OF THE PROPERTY OR A BENEFICIAL INTEREST IN BORROWER
Uniform Covenant 18 of the Sacurity Instrument Is amended to read as follows:

Transfer of the Property or o Beneficial Interost In Borrower. As used in
thls Section 18, “Infarest in the Properly’ means any Iagal or beneficlal interest in
the Property, including, but not limited fo, those beneliclal interests trangferrad In a
bond for daed, contract for deed, instaliment sales contract or escrow agreement,
the Intent of which s the transfer of fitle by Borrower at a fulure dale to a
purchaser,

If ali or any part of the Property or any Interest in the Pforen?/ s sold or
transferrad  (or I Borrower is no! & natural person and & beneficia Interest in
Borrower ls soid or transferred) without Lender's prior written consent, Lender may
require immediate payment in full of all sums secured by this Security Instrument.
However, thls option shall not be exercised by Lender if Such axercise s prohibited
by Applicable Law, Lender also shall not exerclss Ihis option I () Borrower
causas fo be submitted 10 Lender Information required by Lender to evaluate the
intended transfores as If a new loan were being made to the transferes; and é?)
Lender reasonably detarmines that Lenders security will not be impaired by the
loan assumption and that the risk of a breach of any covenant or agreement In this
.Securlty Instrumant is accaptable to Lender,

To the extent permitted by Applicable Law, Lender ma charge a reasonable
feo as a condilion to Lendars’ consent to the loan assumption. Lender also may
roquire the transferse fo sign an assumption agresment that is acceptabls to
Lender and that obligates the transferse to keep all the promises and agreemenis
made In the Nota and In this Securiy Instrument. Borrower will confinue to be
obligated under the Note and this Security Insirument unless Lender reloases
Barrower In writing,

REDACTED initlals:
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if Londor exerclses the option to require Immediate payment In full, Lender
shall give Borrower notice of accoleration.  The notice shall provide a period of not
tess than 30 days from the date the notice Is given In accordance with Sectlon 15
within which Borrower must pay all sume secured by this Security Instrument. If
Bowower falls fo pay these sums prior to the expiration of this period, Lender may
invoke any remedles permitted by this Security [nswument without further notice or
domangd on Borrower.
BY SIGNING BELOW, Bomower accepts and agrees to the terms and covenants
stabje-Rate Rider.,

{Seal) (Seal)
-Borrower -Borrower
(Seal) {Seal)
-Borrower -Borrower
{Seal) {Seal)
-Borrower -Borrawer
(Seal) {Seal)
-Borrower -Borrower

REDACTED
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INTEREST ONLY ADDENDUM
TO ADJUSTABLE RATE RIDER

THIS ADDENDUM is made this 21istday of April , 2005 | and is incorporated into and intended
to form a part of the Adjustable Rate Rider (the “Rider®) dated the same date as this Addendum executed by the

undersigned and payableto  FIRST HORIZON HOME LOAN CORPORATION
(the “Lender™).

THIS ADDENDUM supercedes Section 4(C) of the Rider. Nene of the other provisions of the Rider are changed
by this Addendum,

4. INTEREST RATE AND MONTHLY PAYMENT CHANGES
(C) Calculation of Changes
Before each Change Date, the Note Holder will calculate my new interest rate by adding
TWO AND ONE-QUARTER percentage pointg { 2+250 %) 10 the Current Index,
The Note Holder will then round the result of this addition to the nearest one-eighth of one perceniage
point (0.125%). Subject 1o the limits stated in Seetion 4(D), this rounded amount will be my new interest

rate until the next Change Date.

During this Interest Only Period, the Note Holder will then determine the amount of the
monthly payment that would be sufficient to repay accrued interest. This will be the smount of my
monthly payment until the earlier of the next Change Date or the end of the Interest Only Period unless 1
mike 3 voluntary prepayment of principal during such period. If I make a voluntary prepayment of
principal during the Intercst Only Period, my payment amount for subsequent payments will be reduced
to the amount necessary to pay Interest on the lower principal balance. At the end of the Interest Only
Pericd and on each Change Date thereafier, the Note Holder will determine the amount of the monthly
payment that would be sufficient to repay in full the unpaid princjpal that ' am: expected to owe at the end
of the Interest Only Period or Change Date, as applicable, in equal monthly payments over the remaining
tero of the Note, The result of this calenlation will be the new amount of my menthly payment. After
the end of the Interest Only Period, my payment amount will not be reduced due to voluntary

prepayments,

BY SIGNING BELOW, Borrower accepts and agrees to the terms and covenams contained in this Addendutn,

Date
Date Date
Date Date
Date . Date

|REDACTED
TlE! mly Aagendum to ARM Rider Page 1 of 1 FHODO3U 9/04
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e Inst #: 201006160002631

Fees: $16.00

NIC Fee: 32600
RPNE 36 20-212 - p3F ' S OBMGR010 12:24:41 PM
Recording meeatad by: ’ E Recsipt #: 390718

- Requestor:

Wi racordod maf o . " UTLS DEFAULT BERVICES
MetLife Home Loans a division of Metl.ife o © Recorded By: DXI Pgs: 2
2200 Hatoon Wy DEBBIE CONWAY
Foraclosure Dept, #6205 CLARK COUNTY RECORDER
Inving, TX 75063 : .

Space abova this {ino for recorders use
APN: 125-20-212-037

TS # NV-10-351356-NF Order #30240344 '
o Investor NolREDACTED I
Assignment of Deed of Trust .

For value recelved, the undersigned corporation heraby grants, asslgns, and transfers to

The Bank of New York Mellon ¥k/a The 8ank of Now York, as Trustee for the holders of the -
Gertificates, First Horkzon Mortgage Pass-Through Certificatos Series FHAMS 2005-AAS, by Flrst:
Horlzon Homb Loans, a divislon of First Tennessee Bank Natlonal Association; Master Sewlcer, In
its capaclty as agent for the Trustee under the Pooling and Sarvlcing Agreament . .

All beneficlal Interast under that certaln Deed of Trust dated 4/21/2005 exatutad by CATHERINE
RODRIGUEZ, AN UNMARRIED WOMAN, as Trustor(s) to OLD REPUBLIC TITLE, as Trustee and
recorded as Instrument No. 20050427-0003843 on 4127/2008, in Book XXX, Page XXX of ORicial
Records, in the offica of the County Recorder of CLARK Gounty, NV together with the Promiesory Nolo
securad by sald Deed of Trust and also all dghts accrusd or to acerue under said Deed of Tmst .

Page 1 of2
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NV-10-351356-NF
Page 2

MORTGAGE ELECTRONIC REGISTRATION SYSTEMS, i
INC. AS NOMINEE FOR FIRSTHORIZON HOMELOAN - ' ",
CORPORATION ) U

Dated: 5.24 -92010

Texes ' % Wanda Coltier o
State of ) " Assistant Secretary : . .
Counyor___ DBNES & %b . T
On Mbefem me, QYLM’O ﬂ‘uﬂ\\ — : ”lha-'.': .
_ undersigned Notary Public, personally appested _____.. Wanda Collier.. . personally kncwn - - .

to me (or proved to me on the basis of sallslaciory evidenco) te be the person{s) whosa nama(s) isfarg subscﬁbad fo

the within instrument and acknowledged fa me that helshelthey execufed the same in Rlstharithelr authorized
capacity{ies), and that by hig/her/thelr signature(s} on the instrurnent the persun(s), or ma entrty upon bahalf of which

the person(s) acted, exepujed the instrument, ) ) ) o

WITNESS my hand

i, SHERIAN HOPKINS. PR
Signature & ’ 1/1 ) (sdy ﬁ'ﬁi& Notary Publlé, Stata of Tokss § .~ "7
il

3 MyCommlssmn Explres (.. -
¥ July 0¢, 2013 :
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BYGAL

03/20/2012 Sent Via Certified Mail
7196 9006 9295 8LSS 071}

CATHERINE RODRIGUEZ

6845 SWEET PECAN ST

LAS VEGAS, NV 89149-3040

Loan Number:
Property Address: 6845 SWEET PECAN STREET
LAS VEGAS, NV 89149

Dear CATHERINE RODRIGUEZ :

You are hereby provided formsl notice by Nationstar Mortgage, LLC, the Servicer of the above-referenced
loan, on behalf of First Tennessee Bank National Association, the Creditor to whom the debt is owed, that you
are in defanlt under the terms and conditions of the Note and Security Instruruent (i.e. Deed of Trust, Morigage,
etc.), for failure to pay the required installments when due.

This letter serves as further notice that Nationstar Mortgage, LLC intends to enforce the provisions of the Note
and Security Instrument, You must pay fhe full amount of the default on this loan by the thirty-fifth (35th) day
from the date of thig Jetter which is 04/24/2012 (or if said date falls on a Saturday, Sunday, or legal holiday,
then on the first business day thereafter). If you do not pay the full amount of the defanlt, we shall accelerate
the entire sum of both principal and interest due and payable, and invoke any remedies provided for in the Note
and Security Instrament, including but not limited to the foreclosure sale of the property. If you received a
bankruptcy discharge which included this debt, this notice is not intended and does not constitute an attempt to
collect a debt against you personally; notice provisions may be contained within your mortgage/deed of trust
which notice may be required prior to foreclosure.

You are hereby informed that you have the right to “cure" or reinstate the loan after acceleration and the right
to assert in the foreclosure proceeding the non-existence of a default or any other defense you may have to
acceleration and sale,

As of 03/20/2012 the amownt of the debt that we are seeking to collect is $36,242.41, which includes the
sum of payments that have come due on and after the date of default 12/01/2009, any late charges, periodic
adjustroents to the payment amount (if applicable) and expenses of collection. Because of interest, late charges,
and other charges or credits that may vary from day to day, or be assessed during the processing of this letter,
the amount due an the day that you pay may be greater. Please contact Nationstar Mortgage, LLC at (888)
480-2432 on the day that you intend to pay for the full amount owed on your account. This letter is in no way
intended as a payoff statement for your mortgage, it merely states an amount necessary to cure the current
delinquency.

Please note, however, that your right to cure this default as referenced herein does not suspend your payment
obligations, Pursuant to the terms of the Note, your 04/01/2012 installment is still due on 04/01/2612 (or if

GEN_NOI
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said date(s) falls on a Saturday, Sunday, or legal holiday, then on the first business day thereafter). In addition,
any subsequent advances made by the Servicer to protect their lien position must be added to the total amount
pecessary to cure the default. Please disregard thig notice if a payment sufficient to cure the defavit has already

been sent.

A "CURE" or "Reinstatement Right" similar to that described in the prior paragraph may be available in many
states. If, at any time, you make a written request to us not to be contacted by phone at your place of
employment, we will not do so. If, at any time, you make a written request to us not to contact you, we will not
do so, except to send statutorily and/or contractually required legal notice.

Nationstar Mortgage, LLC wauld like you to be aware that if you are unable to make payments of resume
payments within a reasonable period of time due to & reduction in yout income resulting from a loss or
reduction in your employment, you may be eligible for Homeownership Counseling. To obtain a list of HUD
approved  counseling  agencies, please  eall {800) 569-4287 or by  visiting
hitp://www.hud.gov/offices/hsp/sfh/hce/hes.cfin. You may also contact the Homeownership Preservation
Foundation's Hope hotline at (888) 995-HOPE (4673).

Attention Servicemembers and dependents: The Federal Servicemembers’ Civil Relief Act ("SCRA") and
certain state laws provide important protections for you, including prohibiting foreclosure under most
circurnstances. If you are currently in the military service, or have been within the last nine (9) months, AND
joined after signing the Note and Security Instrument now in default, please notify Nationstar Mortgage, LLC
immediately, When contacting Nationstar Mortgage, LLC as to your military service, you must provide
positive proof as to your military status, If you do not provide this information, it will be assumed that you are
not entitled to protection under the above-mentioned Act.

You are notified that this default and any other legal action that may occur as a result thereof may be reported
to one or more local and national credit reporting agencies by Nationstar Mortgage, LLC. Nadonstar
Morigage, LLC requests that all payments be made in certified funds, cashier's check or meney order(s)
payable to and mailed to Natlenstar Mortgage, LLC at PO Box 650783, Dallas TX 75265-0783. You may
contact Nationstar Mortgage, LLC at (888) 480-2432 should you have servicing questions regarding your
account or by mail at 350 Highland Drive, Lewisville, TX 75067-4177. You may have aptions available to you
to help you avoid foreclosure. Please contact Nationstar Mortgage, LLC's Loss Mitigation Department at (888)
480-2432 or by visiting www.nationstarmtg.com for additional information and to see what options are
available to you.

The matters discussed herein are of extreme importauce, We trust you will give them approprizate attention.
Sincerely,

Viviana Acosta

Assigned Foreclosure Prevention Specialist

Nationstar Mortgage, LLC
(800)766-7751 ext. 6874

GEN_NO!
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350 Highland Drive
Lewigville, TX 75067

Unless you notify us within 30 days after receiving this notice that you dispute the validity of
this debt or any portion thereof, we will assume this debt is valid, If you notify us in writing
within 30 days from receiving this notice that you dispute the validity of this debt or any
portion thereof, we will obtain verification of the debit or obtain a copy of a judgment and mail
you a copy of such judgment or verification. Upon your written request within thirty days
after the receipt of this notice, we will provide you with the name and address of the original
ereditoy, if the original ereditor is different from the current creditor.

GEN_NOI

Pagel of3 ab 900k 9895 8655 07LL

RFJN_EX 8_0000045

1828



agreements. Thus, the repurchase price differs based on the unit's series, as well as the reason for termination. Class A units granted to Messrs.
Bray, Appel, Patel and Barone, may be repurchased (a) following @ tenmination for cause at the lesser of fair market value on the date of
@) termination or (ii) grant, and (b) following a termination for any other reason, for fair market value on the date of termination. Class Cand D
units may be repurchased for an amount equal to the sum of (i) the purchase price of the units plus any additional capital contributions less any
distribution paid with respect to the units and (if) any accrued and preferred yield less any accrued unpaid pre-2010 preferred yield.

Long-Term Incentive Plan. Mr. Krueger participates in a long-term incentive plan which is designed to reward company and individual
performance and serve as a retention device. Awards are determined at the conclusion of the plan year (calendar) based upon the Company’s
overall financial performance and Mr. Krueger’s contribution to those results. The Company made no long-terny incentive awards to NEOs in
2011. However, Messts. Bray, Patel and Barone received awards in 2008 that vested in 2011 in the amounts of $200,000, $150,000 and $300,000,
respectively. Following our public offering, we anticipate Mr. Krueger will continue to receive long-term incentive awardy. However, the
Compensation Committee has made no definitive decisions regarding future awards. Awards are approved by our Board of

115

Managers with an award date of December 31 of the year just concluded. The award is generally subjectto a three year cliff vesting requirement
from the date of the award, which provides an important retention incentive as the executive must remain employed by the Company to receive the
award. The award ordinarily is paid in a single installment in the first quarter of the third year following grant. Mr. Krueger must be employed by
the Company on the date of payout to receive the award.

Severance Benefits
As noted above, we have entered into an employment agreement with Mr. Appel and we had entered into employment agreements with Messts.

Bray, Patel, Krueger and Barone that expired in 2011. ‘While the employment agreements are in effect, the agreements provide severance benefits
to such officers in fhe circumstances described in greater detail below in the section entitled “Employment Agreements. ”

Other Compensation Components

All of our executive officers are eligible to participate in our employee benefit plans, including medical, dental, life insurance and 401 (k) plans.
These plans are available to all employees and do not discriminate in favor of our NEOs. In addition, we reimburse Mr. Barone and Mr. Bray for
the cost of life insurance premiums pursuant to our Executive Life Program. We do not view perquisites as a significant element of our
comprehensive compensation structure; however, we believe some perquisites are necessary for the Company to aftract and retatn superior
management talent for the benefit of all unitholders. The value of these benefits to the NEOs is set forth in the Summary Compensation Table
under the column “All Other Compensation” and details about each benefit is set forth in 2 table following the Summary Compensation Table.

Sumimary Compensation Table
The following table sets forth the annual compensation for the NEOs serving at the end of fiscal year 2011,

Non-Stock All Other
Salary Stock Awards  Incentive Plan Compensation
Name Year &)] Bonus ($) 3 W Compensation (3) ) Total ()

Robert L. Appel 2011 275,000 - - , , 149,435
2010 275,000 - 6,467,985 439,288 (% 550009 1,187,773
342,035 (9 5,500 (9 622,535

57, 350,000 (2 7,725 (8 615,225
250,000 - - 425,00009 3,125 678,125
215,064 100,000 (1% 350,000 (10 41,2399 3

Douglas Kmege;
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(1)Represeuts the aggregate grant date fair value, as computed in accordance with Financial Accounting Standards Board (“FASB”) Accounting
Standards Codification (“ASC™) Topic 718, Compensation—Stock Compensation excluding the effect of estimated forfeitures during the
applicable vesting periods, of units and RSUs granted to the NEOs. Informaticn with respect to vesting of these awards is disclosed in the Grant
of Plan Based Awards table and the accompanying notes.
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(2) These amounts will be paid in the first quarter of fiscal year 2012 but represent awards with respect to the Company’s and individual

performance in fiscal year 2011,

{3)These amounts were paid in the first quarter of fiscal year 2011 but represent awards with respect to the Company’s and individual performance
in fiscal year 2010.

(4)Represents payment of a life insurance premium equal to $9,216 in 2009 and 2010, and a $6,900 and $7,017 in 2009 and 2010, respectively,
contribution to Mr. Barone's 401(k) account.

(5) These amounts were paid in the first quarter of fiscal 2010 but represent awards with respect to the Company’s and individual performance in
fiscal year 2009.

(6)Represents payment of a life insurance premium equal to $5,998 anda $5,050 contribution to M. Bray’s 401(k) account.

(7)Represenis payment of a life insurance premium equal to $5,998 and a $5,071 contribution to Mr. Bray’s 401(k) account.

(8)Represents a contribution to the NEO’s 401(k) account.

(9)Of this amount, $300,000 was paid in the first quarter of fiscal year 2011, although it represents an award with respect to the Company’s and
Mr, Krueger's individual performance in fiscal year 2010. The remaining $125,000 is pursuant to the Long~Term Incentive Plan, described

above, and is subject to three- year time-based cliff vesting; this amount will become vested on December 31, 2013 as long as Mr. Krueger
remains employed with the Compary.

(10)Represents a sign-on bonus Mr. Krueger received pursuant to his employment agreement when he joined the Company.

(1 JOF this amount, $225,000 was paid in the first quarter of fiscal year 2010, although it represents an award with respect to the Company’s and
Mr. Krueger’s individual performance in fiscal year 2009, as described in Annual Incentive Program for Mr. Krueger. The remaining $125,000
is pursuant to the Long-Term Incentive Plan, described above, and is subject to three-year time-based eliff vesting; this amount will become
vested on December 31, 2012 as long as Mr. Krueger remains employed with the Company.

(12/Represents payment of a relocation expenses equal to $39,469 and a $1,770 contribution to Mr. Krueger’s 401 (k) account.

(13JRepresents payment of a life insurance premium ecqual to $9,216 and a $7,820 contribution to Mr, Barone’s 401 (k) account.

Grants of Plan-Based Awards
The following table sets forth, for each of the Executive Officers, the grants of awards under any plan during the fiscal year ended December 31,

2011.

Estimated Future Payouts Under
Non-Equity Incentive Plan
Name Awards Target ($)

Robert L. Appel 867,560 (U

Douglas Krueger 350.000 @

RFJN_EX 28_00000101

1676



(1)Represents amounts granted under the Incentive Plan as described in Incentive Plan for Messts. Barone, Bray, Appel and Patel.

{2)Represents the amount granted under the Annual Incentive Program for Mr. Krueger, as described above.
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Outstanding Equity Awards at I 7scal Year End

The following table sets forth, for each of the NEOs the outstanding equity awards as of the end of the fiscal year ended December 31, 2011, as
described in greater detail in Long-Term Incentive Plan. The unvested Series 1 Class A units may be exchanged for shares of our common stock
pursuant to the Unit Exchange offered by Fortress Investment Group.

Stock Awards

Numnber of Units That Have Market Value of Units That Have Not
Not Vested () Vested (3)

Name 1A 2A C&D 1A 2A C&D

Robert L. Appel™@ 34,128 6,379 415,750 2,695,408 4,744 576,803

Douglas Krueger — —_ — — —

" ¢1) This award is subject to vesting. With respect to the Series 1 Class A, the award will vest with respect to 56,880 Series 1 Class A unils on

Turie 30, 2012, With respect to the Series 2 Class A, the award will vest with respect to 10,633 Series 2 Class A units on June 30, 2012. With
respect to the Series 1 Class C and D preferred units, the award will vest with respect to 692,917 units on June 30, 2012.

(2) This award is subject to vesting. With respect to the Series 1 Class A, the award will vest with respect to 34,128 units on June 30, 2012. With
respect to the Series 2 Class A, the award will vest with respect to 6,379 units on June 30, 2012. With respect to the Series 1 Class CandD
proferred units, the award will vest with respect to 415,750 units on June 30, 2012.

(3) This award is subject to vesting. With respect to the Series 1 Class A, the award will vest with respect to 22,752 Series 1 Class A units on
June 30, 2012, With respect to the Series 2 Class A, the award will vest with respect to 4,254 Series 2 Class A units on June 30, 2012. With respect
to the Series 1 Class C and D preferred units, the award will vest with respect to 277,167 units on June 30, 2012,

¢4) This award is subject to vesting, With respect to the Series 1 Class A, the award will vest with respect to 68,256 Series 1 Class A units on
Tune 30, 201 2. With respect to the Series 2 Class A, the award will vest with respect to 12,758 on June 30, 2012. With respect to the Series 1 Class
C and D preferred units, the award will vest with respect to 831,500 units on June 30, 2012.

Stock Vested
The following table sets forth, for each of the NEOs, information with respect to the vesting of equity-based awards during the fiseal year ended
December 31, 2011.

Stock Awards
Number of Units Acquired on Value Realized on
Vesting (#) Vesting (§)
Nawe 1A 25 C&D 1A 2A C&D

ay :
Robert L. Appel 34,128 6,379 415,750 2,191,152 4,847 532,836
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Douglas Krueger
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Employment Agreements
The Company has entered into employment agreements with all of our NEOs.

Emplopment Agreements of Messrs Barone and Bray

Mr. Barone and the Company entered into an amended and restated employment agreement pursuant to which Mr. Barone agreed to serve as our”
Chief Executive Officer on September 17, 2010. M. Bray and the Company entered into an amended and restated employment agreement pursuant
to which Mz, Bray agreed to serve as owr Chief Financial Officer on Septermber 17, 2010. Pursuant to their terms, the agreements expired on

September 17, 2011 and July 10, 2011, respectively. Pursuant to the employment agreements, upon a termination for any reason or 10 reasor,

Messrs. Barone and Bray are bound by one-year post-termination non-competition, non-solicitation, confidentiality and non-disparagement

covenants, These covenants survive the termination or expiration of Messrs. Barone’s and Bray’s employment agreements.

Prior to expiration, the employment agreements provided, among other things, for payments to the executive following certain terminations of
employment. If prior to the expiration, Mr. Barone’s employment or Mer. Bray’s employment had been terminated by the Company without “cause”
or had been terminated by him for “good reason,” subject to his execution of a release of claims, he would have been entitled to (1) 18 months of
continued base salary, (2) an amount equal to 150% of the average of his annual cash bonus for the three most recently completed fiscal years and
(3) continued coverage under the Company’s medical plan until the earlier of (a) the time he becomes eligible for coverage from a new employer
and (b) 12 months following the date of termination. If Mr. Barone’s or Mr. Bray’s employment would have terminated due to his resignation,
subject to his execution of a release of claims, he would have been entitledto (1) six months of continued base salary and (2) 50% of the average
of his annual cash bonus for the three most recently completed fiscal years. Following the expiration of the term, Mr. Barone and Mr. Bray
continued as employees at-will and are not entitled to any severance payments urider their respective employment agreements upon any subsequent

termination,

Employment Agreement of Mr. Appel

Mr. Appel and the Company entered mto an amended employment agreement pursuant to which Mr. Appel agreed to serve as our Executive Vice
President, Servicing on September 17, 2010. The initial term of the employment agreement ends on February 3, 2011 and will be automatically
renewed for two additional periods of one year cominencing on each of February 4, 2011 and February 4, 2012 unless either party gives the other
otice of intent not to renew by no later than January 4, 2011 and January 4, 2012, respectively. Failure by the Company to renew Mr. Appel’s
term of employment on February 4, 2011 and February 4, 2012, would entitle Mr. Appel to terminate his employment for “good reason” and
receive the severance payments described below. Pursvant to the employment agreement, upon a termination for any reason or Mo reason,
Mr. Appel is bound by one-year post-termination non-competition, non-solicitation, confidentiality and non-disparagement covenanis. These
covenants survive the terinination or expiration of Mr. Appel’s employment agreement.

The employment agreement. provides for a one-time cash retention bonus of $400,000 if Mr. Appel is employed by the Company on February 4,
2013 (and has not given notice of his intent to resign). If Mr. Appel’s employment is terminated by the Company without “cause” or is terminated
by Mr. Appsl for “good reason,” subject to his execution of a release of claims, e would be entitled to (1) an amount equal to (a) 12 months of
base salary plus (b) a lump sum severance payment of $175,000, (2) a prorated portion of the annual cash incentive bonus for the year of
termination, (3) if such termination oceurs prior to February 4, 2013, the retention borus, and (4) continued coverage under the Company’s medical
plan until the earlier of (a) the time Mr. Appel becomes eligible for coverage from a new employer and (b) 12 months following the date of
termination. Following February 3, 2013, absent an earlier termination of his employment agreement, Mr. Appel will continue as an employee at-
will and will not be entitled to any severance payments under his employment agreement upon afy subsequent termination.

Employment Agreement of M. Patel

Mr. Patel and the Company entered into ant amended and restated employment agreement pursuant to which Mr. Patel agreed to serve as our
Bxecutive Vice President on September 17, 2010. Pursuant to its terms, the agreement expired on June 1, 2011. Pursuant to the employment
agreement, upon a termination for any reason or no reason, Mr. Patel is bound by one-year post-termination pon-competition, non-solicitation,
confidentiality and non-disparagement covenants. These covenants survive the termination or expiration of Mr. Patel’s employment agreement.

Prior to the expiration of the agreement, if Mr. Patel’s employment had been terminated by the Company without “cause™ or had beer tenminated
by Mr. Patel for “good reason,” subject to Mz, Pate]’s execution of a release of claims, he would have been entitled to (1) six months of continued
base salary, (2) an amount equal to 50% of his annual cash bonus paid to him for the most recently completed fiscal year
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and (3) contimued coverage under the Company’s medical plan until the eatlier of (a) the time he became eligible for coverage from a new
employer and (b) six months following the date of termination. Following June 1, 2011, Mr. Patel continued as an employee at-will and will not be
entitled to any severance payments under his employment agreement upon any subsequent termination.

Employment Agreement of Mr. Krueger

Mr. Krueger and the Company entered into an employment agreement pursuant to which Mr. Krueger agreed to serve as our Executive Vice
President, Capital Markets on February 19, 2009. Pursuant to its terms, the agreement expired on February 18, 2011. Pursuant to the agreemennt,
Mr. Krueger is bound by a six-month post-termination non-competition, a one-year post-termination non-solicitation, confidentiality and non-
disparagement covenants. These covenants survive the termination or expiration of Mr. Krueger’s employment agreement. .

Prior to the expiration of the agreement, if Mr. Krueger’s employment had been terminated by the Company without “cause™ or had been
terminated by Mr. Krueger for “good reason,” subject to Mr. Krueger’s execution of a release of claims, he would have been entitled to (1) accrued
benefits, (2) an amount equal to Mr. Krueger’s unpaid base salary and guaranteed bonus through February 18, 2011 and (3) contirued coverage
under the Company’s medical plan until the earlier of (a) the time he becomes eligible for coverage from anew employer and (b) six months
following the date of termination. Following February 18, 2011, Mr. Krueger continued as an employee at-will and will not be entitled to any
severance paymments under his employment agreement upon any subsequent termination.

Potential Payments upon Termination or Change in Control
The following table sets forth the value of benefits that would have been payable to the NEOs assuming a termination of employment or change of

control on December 31, 2011,

Termination without

Cause Other than
After A Change in After Change in
Voluntary Control or for Good Control, Termination
Name Death Disability Termination Reason without Cause

Robert L. Appel 3,276,955 3,276,955(9 - 5,0085340(1)(3) 5,008,34000)
Bas
Douglas Krueger 125,000 125,000 - - -

(1)Pursuant to the award agreements granting cach of Messrs. Barone, Bray, Appel and Patel units and RSUs, in the event the NEO’s employment
terminates as a result of the NEO’s death, disability or yoluntary resignation for good reason or as a result of the Company terminating the
NEO’s employment without cause other than in connection with a change in control, an additional tranche of any outstanding and unvested
equity awards will become vested. .

(2)Pursuant 1o the award agreements granting each of Messrs. Barone, Bray, Appet and Patel units and RSUs, in the event the NEO’s employment
terminates as a result the Company terminating the NEO’s employment without cause within 6 months following a change in control, all of the
NEO's outstanding and unvested equity awards will become vested.

(3)Pursuant to his employment agreement upon a termination without cause, Mr. Appel will receive a severance payment of $1,731,385 (275,000
of salary continuation, $400,000 retention bomus, $175,000 lump sum, $867,560 pro rated bouus (full year as of December 31, 2011) and
$13,825 medical benefits). The remaining amount of $3,276,955 is pursuant to the unit and RSU award agreements described in Note (2) above.

(4)Pursvant to the Long-Term Incentive Plan, in the event of termination due to death or disability Mr, Krueger will receive a pro rata payout of
his outstanding awards.

Table of Contents
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Manager and Director Compensation

The Nationstar Mortgage LLC Board of Managers is currently comprised of three members elected by our unitholders: Anthony Barone
(Chairman), Peter Smith and Jay Bray. Each of Messrs. Barone, Smith and Bray receives no payments in addition to what has been described as a
result of his service on the Board of Managers (eamed but unpaid salary, acarued but unpaid time off, reimbursable business expenses, vested
benefits and benefit continuation pursuant to employee benefit plans).
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Ttem 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.
None.
Ttem 13. Certain Relationships and Related Transactions, and Director Independence

Under SEC rules, a related person is an officer, director, nominee for director or beneficial holder of more than 5% of any class of our voting
securities since the beginning of the last fiscal year or an immediate family member of any of the foregoing. Our Nationstar Mortgage Holdings
Tne. board of directors has approved a written related party transaction policy that will take effect prior to completion of the initial public offering.
This policy is also effective for Nationstar Mortgage LLC as a subsidiary of Nationstar Mortgage Holdings Inc. Pursuant to this policy, directors
(including director nominees), executive officers and employees are required to report to the General Counsel any transactions or circumstances
that may create or appear to create a conflict between the personal interests of the individual and the interests of the Company, regardiess of the
amount involved. The General Counsel reports these transactions to the nominating and corporate goveriance committee of the board of directors,
which is responsible for evaluating each related party transaction and making a recommendation to the disinterested members of the board of
directors as to whether the fransaction at issue is fair, reasonable and within Company policy and whether it should be ratified and approved. The
nominating and corporate governance committee, in making its recommendation, considers yarious factors, including the benefit of the transaction
to the Company, the terms of the transaction and whether they are at am’s-length and in the ordinary course of the Company’s business, the direct
or indirect nature of the related persor’s interest in the transaction, the size and expected term of the transaction, and other facts and circurnstances
that bear on the materiality of the related party transaction under applicable law and listing standards.

Prior to the adoption of the written policy, our board of directors used similar processes and controls to obtain information from our directors,
executive officers and significant stockholders regarding related party transactions and then determined, based on the facts and circumstances,
whetler we or a related person had a direct or indirect inaterial interest in these transactions. When considering potential transactions involving a
related party, our officers notified our board of directors of the proposed transaction, provided a brief background of the transaction and scheduled
a meeting with the board of directors to review the matter. At such meetings, our Chief Executive Officer, Chief Financial Officer and ‘other
members of management, as appropriate, provided information to the board of directors regarding the proposed transaction, after which the board
of directors and management discussed the transaction and the implications of engaging a related party as opposed to an unrelated third party. If the
board of directors (or specified directors as required by applicable legal requirements) determined that the transaction was in our best interests, it

voted to approve entering into the transaction with the applicable related party.

Other than compensation agreements and other arrangements which are described under Item 11. Executive Compensation and the transactions
described below, since January 1, 2011, there has not beery, and there is not currently proposed, any {fransaction or series of similar transactions to
which we were or will be a party in which the amount involved exceeded or will exceed $120,000 and in which any related person. had or will have
a direct or indirect material mterest.

We ourrently serve as the loan servicer for two securitized loan portfolios managed by Newecastle Investment Corp. (Newecastle), which is managed
by an affiliate of Fortress, for which we receive a monthly net servicing fee equal to 0.5% per anmun on the UPB of the portfolios. For the years
ended December 31, 2011, 2010 and 2009, we received servicing fees of $5.8 million, $6.5 million and $7.5 million, respectively. The outstanding
UPB as of December 31, 2011 and 2010 was $1.1 billion, $1.2 billion, and $1.4 billion, respectively.

In December 2011, we entered into a sale and assignment agrcement (the “Sale Agresment”) with an indirect wholly owned subsidiary of
Newocastle, We are an affiliate of Newcastle’s manager, which is an affiliate of Fortress. We acquired MSRs on a pool of agency residential
mortgage loans in September 2011 (the “Partfolio™). Pursuant to the Sale Agreement, we sold to Newcastle the right to receive 65% of the excess
cash flow generated from the MSRs of the Portfolio after receipt of a fixed basic servieing fee per loan. The sale price was $43.7 mittion. We will
retain all ancillary income associated with servicing the Portfolio and 35% of the excess cash flow after receipt of the fixed basic servicing fee. We
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
ongoimg oblhigations associated with the Portfolio. Contemporaneous with the above, in December 2011, we entered into a refinanced loan
agreement with Newcastle. Should we refinance any loan in the Portfolio, subject to certain limitations, we will be required to transfer the new
loan or a replacement loan of similar economic characteristics into the Portfolio. The niew or replacement loan will be governed by the same terms
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set forth in the Sale Agreement described above. This Sale Agreement will be accounted for as a financing arrangement by us. The fair value on
the outstanding note related to this agreemnent was $44.6 million at December 31, 2011. Additionally, as a component of the underlying agreement,
Newcastle will be required to remit a previous holdback ammount of $3.3 million, pending certain conditions being satisfied by us. Such amount is
recorded in accounts receivable.

We curtently serve as the loan subservicer for three loan portfolios managed by FCDB FF1 LLC, FCDB 8020 REO LLC, FCDB FF1 2008-1 Trust,
FCDB UB 8020 Residential LLC and FCDB GMPL 2008-1 Trust, which is managed by an affiliate of Fortress, for which we receive a monthly
per loan subservicing fee and other performance wncentive fees subject to our agreement with them. For the years ended December 31, 2011, 2010
and 2000, we received $2.3 million, $0.6 million and $1.0 million of subservicing fees, respectively. The outstanding UPB as of December 31,
2011 and 2010 was $2.1 million and $121.1 million, respeotively.

‘Lable of Contents

In September 2010, we entered into a marketing agreement with Springleaf Home Equity, Inc., Springleaf Financial Services of Arkansas, Inc. and
MorEquity, Inc. (collectively, the “Entities™), each of which is indirectly owned by investment funds managed by affiliates of Fortress. Pursuant to
this agreement, we market our mortgage origination products to customers of the Entities, ard are compensated by the origination fees of Joans that
we refinance. For the year ended December 31, 2011, and 2010, we recognized revenue of $3.2 million and $0.4 million, respectively. The
marketing agreement is set to expire on December 31, 2012. Additionally, in Januaty 2011, we entered into three agreements to act as the joan
subservicer for the Entities for 2 whole loan pertfolio and two securitized loan portfolios totaling $4.4 billion for which we receive a monthly per
loan subservicing fee and other performance incentive fees subject to our agreement with the Entities. For the years ended December 31, 2011, we
recognized revenue of $9.9 million in additional servicing and other performance incentive fees related to these portfolios.

In March 2011, we entered mto a limited partnership agreement with ANC. ANC is the parent company of NREIS which through the ANC
partnership we hold a non-controlling mterest in NREIS, an ancillary real estate services and vendor management compaiy that directly and
indirectly provides title agency settlement or valuation services for loan originations and default management. 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 addition to enhancing
our core businesses, these adjacent services present an opporfunity fo increase future earnings with minimal capital mvestment, including by
expanding the services we provide to large banks and other financial institutions seeking to outsource these functions to a third party. As we are
able to exercise significant influence, but not control, over the policies and procedures of the entity, and we own less than 50% of the voting
interest, we apply the equity method of accounting. During the year ended December 31, 2011 we disbursed $4.9 million for servicing -related
advances.

Family Relationships
There are no family relationships between any of our executive officers or directors.

Director Independence
Nationstar Mortgage LLC is privately owned. As a result, we are not required to have independent directors.
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Ttem 14. Principal Accounting Fees and Services

The fees incurred by Nationstar Mortgage LLC, including its majority -owned subsidiaries, for services provided by Emst and Young LLP, the
independent registered public accounting firm, in 2011 and 2010 are set forth below (in millions). Board of Managers pre-approves all fees and

services provided by the mdependent registered public accounting firm, subject to the exceptions for non-audit services described i the Securities
Exchange Act of 1934 and rules and regulations thereunder. During 2011 and 2010, all fees incurred were pre-approved.

Year ended December 31,
Fees by Type 2011 2010
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Andit Fees. Audit fees primarily related to the anmual audits of the Consolidated Fnancial Statements included in our Anrmual Reports on Form 10-
K, and the reviews of the Condensed Consolidated Financial Statements included in our Quarterly Reports on Form 10-Q, comfort letters for
registration statements, and services that are normally provided m connection with regulatory and statutory filings or engagements, mcluding
consent orders.

Audit-Related Fees. Audit-related fees primarily related to assurance and related services that are reasonably related to the performance of the
audit or review of our financial statements including audits of our employee benefit plans, internal contro} (SSAE 16 Report), regulatory audits and
agreed upon procedures.

Tax Fees. Tax fees consist of professional services for tax compliance, tax audit and tax planning for specific transactions or potential transactions
of the Company.

All Other Fees. All other fees consist of professional services for other elective procedures.
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Registration Statement on Form 3-4 filed with the SEC on December 22, 2010).
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N.A., as trustee, including the form of 10.875% Senior Note due 2015 (incorporated by reference to Exhibit 4.1 to Nationstar
Mortgage LLC’s Registration Statement on Torm S-4 filed with the SEC onDecember 23, 2010).
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10.1 Amended and Restated Servicer Advance Farly Reimbursement Addendum, dated as of August 16, 2010, between Nationstar
Morlgage LLC and Fannie Mae (incorporated by reference to Exhibit 10.1 to Nationstar Mortgage LLCs Registration Statement on
Form S-4 filed with the SEC onDecember 23, 2010).

10.2 Fifth Anended and Restated Master Repurchase Agreement, dated as of January 27, 2010, between The Royal Bank of Scotland
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Registration Statement on Form S-4 filed with the SEC on December 23, 2010).
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Amended and Restated Pricing Side Letter, both dated as of April 6, 2010, between The Royal Bank of Scotland ple and Nationstar
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Subservicing Agreement, dated as of October 29, 2010, between Fannie Mae and Nationstar Mortgage LLC (ingorporated by
reference to Exhibit 10.3 to Amendment No. 1 to Nationstar Mortigage LLC's Registration Statement on Form S-4 filed with the
SEC on February 9, 2011).

Strategic Relationship Agreement, dated as of December 16, 2009, between Fannie Mae and Nationstar Mortgage LLC
(incorporated by reference to Exhibit 10.4 to Nationstar Mortgage LLC’é Registration Statement on Formn S-4 filed with the SEC on
December 23, 2010).

Subservicing Agreement, dated as of February 1, 2011, among MorEquity, Inc., American General Financial Services of Arkansas,
Tne. and American Ceeneral Home Equity, Inc. as owners and as servicers, and Nationstar Mortgage LLC, as subservicer.
(incorporated by reference to Exhibit 10.5 to Amendment No. 2 to Nationstar Mortgage LLC’s Registration Statement on Form 5-4

filed with the SEC on March 28, 2011).

Subservicing Agreement (American General Mortgage Loan Trust 2006-1), dated as of February I, 2011, between MorEquity, Inc.,
as servicer, and Nationstar Mortgage LLC, as subservicer (incorporated by reference to Exlbit 10.6 to Amendment No. 2 to
Nationstar Mortgage LLC’s Registration Statement on Form S-4 filed with the SEC on March 28, 2011).

Subservicing Agreement (American General Mortgage Loan Trust 2010-1), dated as of February 1, 2011, between MorEquity, Inc.,
as servicer, and Nationstar Mortgage LLC, as subservicer. (incorporated by reference to Bxhibit 10.7 to Amendinent No. 2 to
Nationstar Mortgage LLC’s Registration Statement on Form S-4 filed with the SEC on March 28, 201 1).

Sale and Servicing Agreement, dated as of April 6, 2006, between The F inancial Asset Securities Corp., as Depositor, Centex Home
Equity Company, LLC, as Originator and Servicer, Newoastle Mortgage Securities Trust 2006-1, as Issuer, and JPMorgan Chase
Bank, N.A. (incorporated by reference to Exhibit 10.10 to Amendment No. 5 to Nationstar Mortgage LLC's Registration Statement
on Form S-4 filed with the SEC on June 10, 2011).

Sale and Servicing Agreement, dated as of Tuly 12, 2007, betwoen Bear Stearns Asset-Backed Securities I LL(, as Depositor,
Nationstar Mortgage LLC, as Servicer, Newcastle Mortgage Securities Trust 2007-1, as Issuing Entity, Wells Fargo Bank, N.A., as
Master Servicer, Securities Administrator and Custodian, and The Bank of New York, as Indenture Trustee. (incorporated by
reference to Hxhibit 10.11 to Amendment No. 5 to Nationstar Mortgage LLC's Registration Statement on Form S-4 filed with the
SEC on June 10, 2011).

Subservicing Agreement, effective as of June 21, 2011, between First Tennessee Bank National Association, as Owner and Master
Servicer, and Nationstar Mortgage LLC, as Servicer and Subservicer (incorporated by reference to Exhibit 10.12 to Amendment
No. 6 to Nationstar Mortgage LLC’s Registration Statement on Form S-4 filed with the SEC on June 30, 2011).

Employment Agreement, dated as of January 29, 2008, by and between Nationstar Mortgage LLC and Robert L. Appel
{incorporated by reference to Exhibit 10.5 to Nationstar Mortgage LLC’s Registration Statement on Form $-4 filed with the SEC on
December 23, 2010).

Amendmert, dated as of September 17, 2010, to Employment Agreement dated Tamary 29, 2008 by and between Nationstar
Mortgage LL.C and Robert L. Appel (incorporated by reference to Exhibit 10.6 to Nationstar Mortgage LLC’s Registration
Statement on Form S-4 filed with the SEC on December 23, 2010).

Employment Agreement, dated as of February 19, 2009, by and between Nationstar Mortgage LLC and Douglas Krueger
(incorporated by reference to Exhibit 10.7 to Nationstar Mortgage LLC’s Registration Statement on Form S-4 filed with the SEC on
December 23, 2010).

Bmployment Agreement, dated as of September 17, 2010, by and between Nationstar Mortgage LLC and Anthony 11 Barone
(incorporated by reference to Exhibit 10.8 to Nationstar Mortgage L1.C’s Registration Statement on Fornt S-4 filed with the SEC on
December 23, 2010).

Employment Agreement, dated as of Septermber 17, 2010, by and between the Company and Jesse K. Bray (incorporated by
reference to Exhibit 10.9 to Nationstar Mortgage LLC’s Registration Statement on Form S-4 filed with the SEC on December 23,
2010).
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Fifth Amended and Restated Limited Liability Company Agreement of FIF HE HOLDINGS LLC (incorporated by veference to
Exhibit 10.25 to Amendment No, 6 to Nationstar Martgage LLC’s Registration Statement on Form S-4 filed with the SEC on June
30, 2011).

Mortgage Servicing Rights Purchase and Sale Agreoment, dated and effective as of Septerber 30, 2011, between Bank of America,
National Association, as seller, and Nationstar Mortgage LLC, as buyer (incorporated by refereuce to Exhibit 2.1 to Nationstar
Mortgage LLC’s Quarterly Report on Form 10-Q filed with the SEC on November 14, 2011).

Servicer Rights Sale and Issuer Transfer Agreement, dated December 5, 2011, between Bank of America, National Association, as
seller, and Nationstar Mortgage LLC, as buyer (incorporated by reference to Exhibit 10.27 to Nationstar Mortgage Holdings Ine.’s
Registration Statement on Form -1 filed with the SEC on Janwary 20, 2012).

Sale Agrecment, dated December 8, 2011, between Newcastle Investment Corp., as buyer, and Nationstar Mortgage LLC, as seller
(incorporated by reference to Exhibit 10.38 to Nationstar Mortgage Holdings Inc.’s Registration Statement ori Form S-1 filed with
the SEC on January 20, 2012).

Replacement Agreement, dated December 8, 2011, between Newcastle Investment Corp. and Nationstar Mortgage LLC
(incorporated by reference to Exhibit 10.29 to Nationstar Mortgage Holdings Inc.’s Registration Statement on Form S-1 filed with
the SEC on January 20, 2012).

As Soon As Pooled Plus Agreement, dated March 24, 2009, between Fannie Mae and Nationstar Mortgage LLC (incorporated by
reference to Bxhibit 10.30 to Nationstar Mortgage Holdings Inc.’s Registration Statement on Form S-1 filed with the SEC on
January 20, 2012).

Amended and Restated Master Repurchase Apreement, dated October 21, 2010, between Bank of America, N.A., as buyer, and
Nationstar Mortgage LLC, as seller (rworporated by reference to Exhibit 10.31 to Nationstar Mortgage Holdings Inc.’s Registration
Staternent on Form -1 filed with the SEC on January 20, 2012). .

Amended and Restated Transactions Terms Letter, dated October 21, 2010, between Bank of America, N.A., as buyer, and
Nationstar Mortgage LLC, as seller (incorporated by reference to Exhibit 10.32 to Nationstar Mortgage Holdings Ine.”s Registration
Statement on Form $-1 filed with the SEC on January 20, 2012).

Amendment Number One to the Amended and Restated Master Repurchase Agreement, dated November 24, 2010, between Bank
of America, N.A., as buyer, and Nationstar Mortgage LLC, as seller (incorporated by reference to Exhibit 10.33 to Nationstar
Mortgage Holdings Tnc.’s Registration Statement on Form §-1 filed with the SEC on Tanuary 20, 2012).

Amendment Number Two to the Amended and Restated Master Repurchase Agreement, dated October 20, 2011, between Bank of
America, N.A., as buyer, and Nationstar Mortgage LLC, as seller (incorporated by reference to Exhibit 10.34 to Nationstar
Mortgage Holdings Inc.’s Registration Staterment on Form $-1 filed with the SEC on January 20, 2012).

Amendment Number Three to the Amendled and Restated Master Repurchase Agreement, dated Jaruvary 17, 2012, between Bank of
America, N.A., as buyer, and Nationstar Mortgage LLC, as seller (incorporated by reference to TExhibit 10.35 to Nationstar
Mortgage Holdings Ine.’s Registration Statement on Form .1 filed with the SEC on Jaruary 20, 2012).
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Amendment Number Three to the Amended and Restated Transactions Terms Letter, dated January 17, 2012, between Bank of
America, N.A., as buyer, and Nationstar Mortgage LLC, as seller (incorporated by reference to xhibit 10.36 to Nationstar
Mortgage Holdings Inc.’s Registration Statement on Form S-1 filed with the SEC on January 20, 2012).

Mortgage Selling and Servicing Contract, dated July 31, 1997, between Fannie Mae and Centex Home Equity Corp (incorporated by
reference to Exhibit 10.37 to Nationstar Mortgage Holdings Inc.’s Registration Statement on Form S-1 filed with the SEC on
January 20, 2012).

Addendum to Mortgage Selling and Servicing Contract, dated September 12, 2006, between Fannie Mae and Nationstar Mortgage
LLC (incorporated by reference to Exhibit 10.38 to Nationstar Mortgage Holdings Inc.’s Registration Statemert on Form $-1 filed
with the SEC on Jamary 20, 2012).

Consulting Agreement, dated as of February 20, 2012, between Anthony Barone, as consultant, and Nationstar Mortgage LLC
(incorporated by reference to Exhibit 10.39 to Nationstar Mortgage Holdings Inc.’s Registration Statement ol Form $-1 filed with
the SEC on February 24, 2012).

Letter Agreement, dated as of February 20, 2012, between Anthony Barone, Nationstar Mortgage LLC, and FIF HE Holdings LLC
(incorporated by reference to Exhibit 10.40 to Nationstar Mortgage Holdings Inc.’s Registration Statement on Form S-1 filed with
the SEC on February 24, 2012).

Further Amended and Restated Servicer Advance Early Reimbursement Mechanics Addendum, dated as of May 1, 2011, between
Nationstar Mortgage LLC and Fannie Mae (incorporated by reference to Txhibit 10.49 to Nationstar Mortgage Holdings Ine.’s
Regstration Statement on Form -1 filed with the SEC on February &, 2012).

Corected and Restated Amendment to Amended and Restated Servicer Advance Barly Reimbursement Mechanics Addendum,
dated as of September 1, 2011, between Nationstar Mortgage LLC and Farmie Mae (incorporated by reference to Exhibit 10.49 to
Nationstar Mortgage Holdings Inc.’s Reg istration Statement on Form 5-1 filed with the SEC on February 8, 201 2).

Third Amendment to Amended and Restated Servicer Advance Barly Reimbursement Mechanics Addendum, dated as of December
20, 2011, between Nationstar Mortgage LLC and Fannie Mae (incorporated by reference to Exhibit 10.43 to Nationstar Mortgage
Holdings Inc.’s Registration Statement on Form S-1 filed with the SEC on February 8, 2012).

Amendment Number Three to Fifth Amended and Restated Master Repurchase Agreement, dated as of December 5, 2011, between
The Royal Bank of Sootland plc and Nationstar Mortgage LLC (incorporated by reference to Tixhibit 10.44 to Nationstar Mortgage
Holdings Inc.’s Registration Statement on Form S-1 filed with the SEC on February 8, 2012).

Amendment to Strategic Relationship Agreement, dated as of November 17, 2011, between Fannie Mae and Nationstar Mortgage
LLC (incorporated by reference to Fxhibit 10.45 to Nationstar Mortgage Holdings Inc.’s Registration Statement on Form $-1 filed
with the SEC onFebruary 8, 2012).

First Amendment to Subservicing Agreement, dated as of September 30, 2011, between Fannie Mae and Nationstar Mortgage LLC
(incorporated by reference to Exhibit 10.46 to Nationstar Mortgage Holdings Inc.’s Registration Statement on Form -1 filed with
the SEC on February 8, 2012).

Second Amendment to Subservicing Agreement, dated as of December 5, 2011, between Fannie Mae and Nationstar Mortgage LLC
(incorporated by reference to Txhibit 10.47 to Nationstar Mortgage Holdings Inc.’s Registration Staternent on Form S-1 filed with
the SEC on February 8, 2012).

Third Amendment to Subservicing Agreement, dated as of December 20, 2011, between Tarmie Mae and Nationstar Mortgage LLC
(incorporated by reference to Exhibit 10.48 to Nationstar Mortgage Holdings Inc.’s Registration Statement on Form $-1 filed with
the SEC on February 8, 201 2).

Amendment to the Fifth Amended and Restated Master Repurchase Agreement, dated as of February 21, 2012, between Nationstat
Mottgage LLC and The Royal Bank of Scotland ple (incorporated by reference to Exhibit 10.49 to Nationstar Mortgage Holdings
Inc.’s Registration Statement on Form 5.1 filed with the SEC on February 24, 201 2).

Amendment and Waiver to the Amended and Restated Master Repurchase Agreement and the Transition Subservicing Agreement,
dated as of February 21, 2012 between Nationstar Mortgage LL.C and Bank of America, N.A. (incorporated by reference to BExhibit
10.50 to Nationstar Mortgage Holdings Inc.’s Registration Statement on Form §-1 filed with the SEC on February 24, 2012).

Receivables Purchase Agreement, dated as of November 15, 2010, among Nationstar Mortgage Advance Receivables Trust 2010~
ADV1, Nationstar Advance Funding L1C, and Nationstar Mortgage LLC (incorporated by reference to Exhibit 10.51 to Nationstar
Mortgage Holdings Inc.’s Registration Statement on Form S-1 filed with the SEC on February 24, 2012).

Form of Indemnification Agreement with directoss and officers (incorporated by reference to Fxhibit 10.52 to Nationstar Mortgage
Holdings fnc.’s Registration Statement onForm S-1 filed with the SHC on February 24, 2012).

Lease Agreement, dated as of May 20, 2003, between Centex Office Vista Ridge Lewisville ITL.P. and Centex Home Equity
Company, LLC (incorporated by reference to Exhibit 10.53 to Nationstar Mortgage Holdings Inc.’s Registration Statement ort Forin
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§-1 filed with the SEC on February 24, 2012).

First Amendment to Lease Agreement, dated as of May 31, 2004, between Centex Office Vista Ridge Lewisville I, L.P. and Centex
Home Equity Company, LLC (incorporated by reference to Exhibit 10.54 to Nationstar Mortgage Holdings Inc.”s Registration
Statement on Form S-1 filed with the SEC on February 24, 2012).

Lease Agreement, dated as of October 8, 2001, between Centex Office Vista Ridge Lewisville I, L.P. and Centex Home Equity
Company, LLC (incorporated by reference to Tixhibit 10.55 to Nationstar Mortgage Holdings Inc.’s Registration Statement on Form
$-1 filed with the SEC on February 24, 2012).

First Amendment to Lease Agreement, dated as of August 28, 2002, between Centex Office Vista Ridge Lewisville I, L.P. and
Centex Home Bquity Home Equity Company, LLC (incorporated by reference to Exhibit 10.56 to Nationstar Mortgage Holdings
Inc.’s Registration Statement on Form S-1 filed with the SEC on February 24, 2012).

Amendment Number Four to Fifth Amended and Restated Master Repurchase Agreement, dated as of February 25, 2012, between
The Royal Bank of Scotland ple and Nationstar Mortgage LLC (incorporated by reference to Exhibit 10.58 to Nationstar Mortgage
Holdings Inc.’s Registration Statement onForm S-1 filed with the SEC on February 24, 2012).

Asset Purchase Agreement, dated as of March 6, 2012, among Aurora Bank FSB, Aurora Loan Services LLC and Nationstar
Mortgage LLC (incorporated by reference to Exhibit 10.1 to Nationstar Mortgage LL.C’s Current Report on Form 8-X filed with the
SEC on March 6, 2012).

Current Excess Servicing Spread Acquisition Agreement for FNMA Mortgage Loans, dated as of March 6, 2012, between
Nationstar Mortgage LLC and NIC MSR ITLLC (incorporated by reference to Exhibit 10.2 to Nationstar Mortgage LLC’s Current
Report on Form 8-K filed with the SEC on March 6, 2012).

Future Spread Agreement for FNMA Mortgage Loans, dated March 6, 2012, between Nationstar Mortgage LLCand NICMSR I
LLC (incorporated by reference to Exhibit 10.3 to Nationstar Mortgage LLC’s Cutrent Repart on Form 8-K filed with the SEC on
March 6, 2012).

Cusrent Excess Servicing Spread Acquisition Agreement for FHLMC Mortgage Loans, dated as of March 6, 2012, between
Nationstar Mortgage LLC and NIC MSR 1 LLC (incorparated by reference to Exhibit 10.4 to Nationstar Mortgage LLC’s Current.
Report on Form 8-K filed with the SEC on March 6, 2012).

Future Spread Agreement for FHLMC Mortgage Loans, dated March 6, 2012, between Nationstar Mortgage LLC and NIC MSR 11
LLC (incorporated by reference to Exhibit 10.5 to Nationstar Mortgage 1.L.C’s Current Report on Form 8-K filed with the SEC on
March 6, 201 2).

Current Excess Servicing Spread Acquisition Agreement for Non-Agency Mortgage Loans, dated as of March 6, 2012, between
Nationstar Mortgage LLC and NIC MSR I LLC (incorporated by reference to Bxhibit 10.6 to Nationstar Mortgage LLC’s Current
Report on Form 8-K filed with the SEC on March 6, 2012).

Future Spread Agreement for Non-Agency Mortgage Loans, dated March 6, 2012, between Nationstar Mortgage LLC and NIC
MSR I LIC (incotporated by reference to Exhibit 10.7 to Nationstar Mortgage LLC’s Current Report on Form 8-K filed with the
SEC on March 6, 2012).

List of subsidiaries of Nationstar Martgage LLC.
Power of Attorney (included on signature page).

Certification by Chief Executive Officer and Chief Financial Officer pursuant to Rules 13a t4(a) and 15d 14(a) under the Securities
Bxchange Act of 1934 and Section 302 of the Sarbanes-Oxley Act of 2002, *

Certification by Chief Executive Officer and Chief Financial Officer pursuant to 18 USC. Section 1350, as Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002. *

XBRL Instance Document **

XBRL Taxonomy Extension Schema Document **

XBRL Taxonomy Bxtension Caloulation Linkbase Document *E
¥BRL Taxonomy Extension Definition Linkbase Document *H
KBRL Taxonomy Bxtension Label Linkbase Document wE

KBRL Taxonomy Extension Presentation Linkbase Document **

* Filed herewith.
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** Pyrnished herewith, not filed.
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SIGNATURES

Pursuant to the requirements 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.

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that Jay Bray. whose signature appears below constitutes and appoints Anthony W. Villani his
or her true and lawful attorney-in-fact and agent, with full power of substitution and revocation, for himn or her and in his or her name, place and
stead, in any and all capacities, to execute any or all current, quarterly or annual reports and to file the same, with all exhibits thereto, and other
docurments in conmection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent full power and
authority to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he or she might
or could do in person, hereby ratifying and confirming all that said attomey-in-fact and agent, or his or her substitute or substitutes, may lawfully
do or cause to be done by virtue hereof. :

NATIONSTAR MORTGAGE LLC.

/s/ Jay Bray
Jay Bray
Chief Executive Officer, President and Chief Financial Officer

Date: March 15, 2012
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Mortgage LLC’s Registration Statement on Form S-4 filed with the SEC on December 23, 2010).

4.4 Supplemental Indenture, dated as of December 19, 2011, am ong Nationstar Mortgage LLC, Nationstar Capital Corporation,
Centex Land Vista Ridge Lewisville 11T General Partner, LLC, Centex Land Vista Ridge Lewisville III, L.P., Harwood Service
Company LLC, Harwood Insurance Services, L1C, Harwood Service Company of Georgla, LLC, Harwood Service Company
of New Jersey, LLC, Homeselect Settlement Solutions, LLC, Nationster 2009 Equity Corporation, Nationstar Equity
Corporation, Nationstar Industrial Loan Conipany, Nationstar Industrial Loan Corporation, NSM Recovery Services, Inc.,
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NSM Foreclosure Services, Inc., and Wells Fargo Bank, National Association, as trustee (incorporated by reference to Exhibit
4.1 to Nationstar Morigage LLC’s Current Report on Form €K filed with the SEC on December 19, 2011).

Registration Rights Agreement, dated as of March 26, 2010, among Nationstar Mortgage 11,C, Nationstar Capital Corporation,
Barclays Capital Inc., Bane of America Securities LLC, Deutsche Bank Securities Inc. and RBS Securities Inc. (incorporated
by reference to Exhibit 4.4 to Nationstar Mortgage LLC’s Registration Statement on Form S-4 filed with the SEC on
December 23, 2010).

Registration Rights Agreement, dated as of March 26, 2010, among Nationstar Mortgage LLC, Nationstar Capital Corporation,
Barclays Capital Inc., Banc of America Securities LLC, Deutsche Bank Securities Inc. and RBS Securities Inc. (incorporated
by reference to Exhibit 10.1 to Nationstar Mortgage 1L.1C’s Current Report on Form 8K filed with the SEC on December 19,
2011).

Amended and Restated Servicer Advance Barly Reimbursement Addendum, dated as of August 16, 2010, between Nationstar
Mortgage LLC and Fannie Mae (incorporated by reference to Exhibit 10.1 to Nationstar Mortgage LLC’s Registration
Statement on Form S-4 filed with the SEC on December 23, 2010).

Tifth Amended and Restated Master Repurchase Agreement, dated as of Jamuary 27, 2010, between The Royal Bank of

Scotland ple, as buyer, and Nationstar Mortgage LLC, as seller (incorporated by reference to Exhibit 10.2 to Nationstar
Mortgage LLC’s Registration Statement on Torm S-4 filed with the SEC on December 23, 201 0).

Amendment Number One to Fifth Amended and Restated Master Repurchase Agreement, and Amendment Number One to
Fifth Amended and Restated Pricing Side Letter, both dated as of April 6, 2010, between The Royal Bank of Scotland ple and
Nationstar Mortgage L1C. (incorporated by reference to Bxhibit 10.3 to Amendment No. 3 to Nationstar Mortgage LLC's
Registration Statement on Form 3-4 filed with the SEC on April 27, 2011).

Amendment Number Two to Fifth Amended and Restated Master Repurchase Agreement, and Amendment Number Two to
Fifth Amended and Restated Pricing Side Letter, both dated as of February 25, 2011, between The Royal Bark of Scotland ple
and Nationstar Mortgage LLC. (incorporated by reference to Exhibit 10.4 to Amendment No. 3 to Nationstax Mortgage LLC’s
Registration Statement on Form S-4 filed with the SEC on April 27, 2011).

Subservicing Agreement, dated as of October 29, 2010, between Fannie Mae and Nationstar Mortgage LLC (incorporated by
reference to Exhibit 10.3 to Amendment No. 1 to Nationstar Mortgage LLC’s Registration Statement on Form $-4 filed with
the SEC onFebruary 9, 2011).

Strategic Relationship Agreement, dated as of December 16, 2009, between Fannie Mae and Nationstar Mortgage LLC
(incorporated by reference to Bxhibit 10.4 to Nationstar Mortgage LLC’s Registration Statement on Form $-4 filed with the
SEC on December 23, 2010).

Subservicing Agreement, dated as of February 1, 2011, among MorEquity, Inc., American Greneral Financial Services of
Arkansas, Inc. and American General Home Bquity, Tnc. as owners and as servicers, and Nationstar Mortgage LLC, as
subservicer. (incorporated by reference to Fxhibit 10.5 to Amendment No. 2 to Nationstar Mortgage 1LLC’s Registration
Statement on Form S-4 filed with the SEC on March 28, 2011).

Subservicing Agreement (American General Mortgage Loan Trust 2006-1), dated as of February 1, 2011, between MorEquity,
Ino., as servicer, and Nationstar Mortgage LLC, as subservicer (incorporated by reference to Exhibit 10.6 to Amendment No. 2
to Nationstar Mortgage LLCs Registration Staternent on Form S-4 filed with the SEC on March 28, 2011).

Subservicing Agreement (American General Mortgage Loan Trust 2010-1), dated as of February 1, 2011, between MorEquity,
Tne., as servicer, and Nationstar Morigage LLC, as subservicer. (incorporated by reference to Exhibit 10.7 to Amendment No.
2 to Nationstar Mortgage 1L.C’s Registration Statement on Torm S-4 filed with the SEC onMarch 28, 2011).

Sale and Servicing Agreement, dated as of April 6, 2006, between The Financial Asset Securities Corp., as Depositor, Centex
Home Equity Company, LLC, as Originator and Servicer, Newcastle Mortgage Securities Trust 2006-1, as Tssuer, and
JPMorgan Chase Bank, N.A. (incorporated by reference to Fxhibit 10,10 to Amendment No. 5 to Nationstar Mortgage LLC's
Registration Staterment on Form $.4 filed with the SEC on June 10, 2011).

Sale and Servicing Agreement, dated as of Tuly 12, 2007, between Bear Stearns Asset-Backed Securities 1 LLC, as Depositor,
Nationstar Mortgage LLC, as Servioer, Newcastle Mortgage Securities Trust 2007-1, as Issuing Entity, Wells Fargo Bank,
N.A., as Master Servicer, Securities Administrator and Custodian, and The Bank of New York, as Indenture Trustee.
(incorporated by reference to Exhibit 10.11 to Amendment No. 5 to Nationstar Mortgage LLC’s Registration Statement on
Form S-4 filed with the SEC onJune 10, 2011).

Subservicing Agteement, effective as of June 21, 2011, between First Tennessee Bank National Association, as Owner and
Master Servicer, and Nationstar Mortgage LLC, as Servicer and Subservicer (incorporated by reference to Hxhibit 10.1210
Amendment No. 6 to Nationstar Mortgage LLC’s Registration Statement on Form S-4 filed with the SEC on June 30, 2011).

Employment Agteement, dated as of January 29, 2008, by and between Nationstar Mortgage LLC and Robert L. Appel
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(incorporated by reference to Exhibit 10.5 to Nationstar Mortgage LLC’s Registration Statement on Form S-4 filed with the
SEC on December 23, 2010).

Amendment, dated as of September 17, 2010, to Employment Agreement dated January 29, 2008 by and between Nationstar
Mortgage LLC and Robert L. Appel (incorporated by reference to Exhibit 10.6 to Nationstar Mortgage LLC’s Registration
Staternent on Form S-4 filed with the SEC on December 23, 2010j.

Employment Agreement, dated as of February 19, 2009, by and between Nationstar Mortgage LLC and Douglas Krueger
(incorporated by reference to Exhibit 10.7 to Nationstar Mortgage LLC’s Registration Staternent on Form S-4 filed with the
SEC on December 23, 2010).

Employment Agreement, dated as of September 17, 2010, by and between Nationstar Mortgage LLC and Anthony H. Barone
(incorporated by reference to Exhibit 10.8 to Nationstar Mortgage LLC’s Registration Statement on Form S-4 filed with the
SEC on December 23, 2010).

Employment Agreement, dated as of September 17, 2010, by and between the Company and Jesse K. Bray (incorporated by
reference to Exhibit 10.9 to Nationstar Mortgage LLC’s Registration Statement on Form -4 filed with the SEC on December
23, 2010).

Employment Agreement, dated as of September 17, 2010, by and between Nationstar Mortgage LLC and Amar Patel
(incorporated by reference to Fixhibit 10.10 to Nationstar Mortgage LLCs Registration Statement on Form §-4 filed with the
SEC on December 23, 2010).

Form of Restricted Series 1 Preferred Unit Award Agreement under FIF HE Holdings LLC Fifth Amended and Restated
Limited Liability Company Agreement (incorporated by reference to Exhibit 10.11 to Nationstar Mortgage LLC™s Registration
Statement on Form S-4 filed with the SEC on December 23, 2010).

Form of Series 1 Class A Unit Award Agreement under FIF HE Holdings LLC Fifth Amended and Restated Limited Liability
Company (incorporated by reference to Exhibit 10.12 to Nationstar Mortgage LLC’s Registration Staternent on Form $-4 filed
with the SEC on December 23, 2010).

Form of Series 2 Class A Unit Award Agreement under FIF HE Holdings LLC Fifth Amended and Restated Limited Liability
Company (incorporated by reference to Fxhibit 10.13 to Nationstar Mortgage LLC’s Registration Statement on Form 5-4 fited
with the SEC on December 23, 2010).

Nationstar Morigage LLC Anmual Incentive Compensation Plan (incorporated by reference to Exhibit 10.14 to Nationstar
Mortgage LLC’s Registration Statenaent on Foun S-4 filed with the SEC on December 23, 201 0).

Nationstar Mortgage LLC Incentive Program Summary (incorporated by reference to Exhibit 10.15 to Nationstar Mortgage
LLC’s Registration Statement on Form 5.4 filed with the SEC on December 23, 2010).

Nationstar Mortgage LLC Long-Tenm Incentive Plan for Mr. Krueger. (incorporated by reference to Exhibit 10.16 to
Nationstar Mortgage L1.C’s Registration Statement on Formn S-4 filed with the SEC on Deceiber 23, 201 0).

Fifth Amended and Restated Limited Liability Company Agreement of FIF HE HOLDINGS LLC (incorporated by reference
to Hxhibit 10.25 to Amendment No, 6 to Nationstar Mortgage LLC’s Registration Statement on Form $-4 filed with the SEC
on June 30, 2011).

Mortgage Servieing Rights Purchase and Sale Agresment, dated and effective as of Septemf)er 30, 2011, between Bank of
America, National Association, as seller, and Nationstar Mortgage LLC, as buyer (incorporated by reference to Exhibit 2.1 to
Nationstar Mortgage LLC’s Quarterly Report on Form 10-Q filed with the SEC on November 14, 2011).

Servicer Rights Sale and Issuer Transfer Agreement, dated December 5, 2011, between Bank of America, National
Association, as seller, and Nationstar Mortgage LLC, as buyer (incorporated by reference to Exhibit 10.27 to Nationstar
Mortgage Holdings Inc.’s Registration Statement on Form S-1 filed with the SEC on Jaunary 20, 2012).

Sale Agreement, dated December 8, 2011, between Newcastle Inv estment Corp., as buyer, and Nationstar Mortgage LLC, as
seller (incorporated by reference to Exhibit 10.38 to Nationstar Mortgage Holdings Inc.’s Registration Statement on Form $-1
filed with the SEC on January 20, 2012).

Replacement Agreement, dated December 8, 201 1, between Newcastle Investment Corp. and Nationstar Mortgage LLC
(incorporated by reference to Exhibit 10.29 to Nationstar Mortgage Holdings Inc.’s Registration Statement on Form S-1 filed
with the SEC on January 20, 2012),

As Soon As Pooled Plus Agreement, dated March 24, 2009, between Fannie Mae and Nationstar Mortgage LLC (incorporated
by reference to Exhibit 10.30 to Nationstar Mortgage Holdings Inc.’s Registration Staterment on Form S-1 filed with the SEC
on Janary 20, 2012),

Amended and Restated Master Repurchase Agreement, dated October 21, 2010, between Bank of America, N.A., as buyer, and
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Nationstar Mortgage LLC, as seller (incorporated by reference to Eixhibit. 1031 to Nationstar Mortgage Holdings Inc.’s
Registration Statement on Form 5-1 filed with the SEC on January 20, 2012).

Amended and Restated Transactions Terms Letter, dated October 21, 2010, between Bank of America, N.A., as buyer, and
Nationstar Mortgage LLC, as seller (incorporated by reference to Exhibit 10.32 to Nationstar Mortgage Holdings Inc.’s
Registration Statement on Form S-1 filed with the SEC on January 20, 2012).

Amendment Number One to the Amended and Restated Master Repurchase Agreement, dated November 24, 2010, between
Bank of America, N.A., as buyer, and Nationstar Mortgage LLC, as seller (incorporated by reference to Exhibit 10.33 to
Nationstar Mortgage Holdings Ine.’s Registration Statement on Form 4-1 filed with the SEC on January 20, 2012).

Amendment Number Two to the Amended and Restated Master Repurchase Agreement, dated October 20, 2011, between
Bank of America, N.A., as buyer, and Nationstar Mortgage LLC, as sellor (incorporated by reference to Exhibit 10.34 to
Nationstar Mortgage Holdings Inc.’s Registration Statement on Form S-1 filed with the SEC on January 20, 2012).

Amendment Number Three to the Amended and Restated Master Repurchase Agreement, dated January 17, 2012, between
Bank of America, N.A., as buyer, and Nationstar Mortgage LLC, as seller (incorporated by reference to Fxhibit 10.35 to
Nationstar Mortgage Holdings Inc.’s Registration Statement on Form <-1 filed with the SEC on Tarmary 20, 2012).

Amendment Number Three to the Amended and Restated Transactions Terms Letter, dated Tanuary 17, 2012, between Bank of
America, N.A., as buyer, and Nationstar Mortgage LLC, as seller (incorporated by reference 1o Exhibit 10.36 to Nationstar
Mortgage Holdings Ine.’s Registration Statement on Form S-1 filed with the SEC on January 20, 2012).

Mortgage Selling and Servicing Contract, dated July 31, 1997, between Famie Mae and Centex Home Equity Corp
(incorporated by reference to Exhibit 10.37 to Nationstar Mortgage Holdings Inc.’s Registration Statement on Form 5-1 filed
with the SEC on January 20, 2012).

Addendum to Mortgage Selling and Servicing Contract, dated September 12, 2006, between Fannie Mae and Nationstar
Mortgage LLC (incorporated by reference to Exhibit 10.38 to Nationstar Mortgage Holdings Inc.’s Registration Statement on
Form S-1 filed with the SEC on Jamuvary 20, 2012).

Consulting Agreement, dated as of February 20, 2012, between Anthony Barone, as consultant, and Nationstar Mortgage LLC
(incorporated by reference to Exhibit 10.39 to Nationstar Mortgage Holdings Inc."s Registration Statement on Form S-1 filed
with the SEC on February 24, 2012).

Letter Agreement, dated as of Februaty 20, 2012, between Anthony Barone, Nationstar Mortgage LLC, and FIF HE Holdings
LLC (incorporated by reference to Exhibit 10.40 to Nationstar Mortgage Holdings Ine.’s Registration Staterment on Form 3-1
filed with the SEC on February 24, 2012).

Turther Amended and Restated Servicer Advance Barly Retmbursement Mechanics Addendum, dated as of May 1, 2011,
between Nationstar Mortgage LLC and Fannie Mae (incorporated by reference to Exhibit 10.49 to Nationstar Mortgage
Holdings Inc.’s Registration Staternent on Form S-1 filed with the SEC on February 8, 2012).

Corrected and Restated Amendment to Amended and Restated Servicer Advance Early Reimbursement Mechanics Addendum,
dated as of Septernber 1, 2011, between Nationstar Mortgage LLC and Fannie Mae (incorporated by reference to Exhibit 10.49
to Nationstar Mortgage Holdings Inc.’s Registration Statement on Form .1 filed with the SEC on February 8, 2012).

Third Amendment to Amended and Restated Servicer Advance Barly Reimbursement Mechanics Addendum, dated as of
December 20, 2011, between Nationstar Mortgage LLC and Fannie Mae (incorporated by reference to Exhibit 10.43 to
Nationstar Mortgage Holdings Ine.’s Registration Statement on Form 9.1 filed with the SEC on February 8, 2012).

Amendment Number Three to Tifth Amended and Restated Master Repurchase Agreement, dated as of December 5, 2011,
between The Royal Bank of Scotland plc and Nationstar Mortgage LLC (incorporated by reference to Exhibit 10.44 to
Nationstar Mortgage Holdings Inc.’s Registration Statement on Form .1 filed with the SEC onFebruary 8, 2012).

Amendment to Strategic Relationship Agreement, dated as of Navember 17, 2011, between Fannie Mae and Nationstar
Mortgage LLC (corporated by reference to Exhibit 10.45 to Nationstar Mortgage Holdings Ine.’s Registration Statement on
Form S-1 filed with the SEC on February 8, 2012).

Tirst Amendment to Subservicing Agreement, dated as of September 30, 2011, between Fammie Mae and Nationstar Mortgage
LLC (incorporated by reference to Exhibit 10.46 to Nationstar Mortgage Holdings Inc.”s Registration Statement on Form 5-1
filed with the SEC on February 8, 2012).

Second Amendment to Subservicing Agreement, dated as of December 35, 2011, between Fannie Mae and Nationstar Mortgage
LLC (incorporated by reference to Fxhibit 10.47 to Nationstar Mortgage Holdings Inc. ’s Registration Statement on Form S-1
filed with the SEC on February 8, 2012).

Third Amendment to Subservicing Agreement, dated as of December 20, 2011, between Fannie Mae and Nationstar Mortgage
LLC (incorporated by reference to Tixhibit 10.48 to Nationstar Mortgage Holdings Tne.’s Registration Statement on Form S-1
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filed with the SEC on February 8, 2012).

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 (incorporated by reference to Exhibit 10.49 to Nationstar
Mortgage Holdings Inc.’s Registration Statement on Form S-1 filed with the SEC on February 24, 2012).

Amendment and Waiver to the Amended and Restated Master Repurchase Agreement and the Transition Subservicing
Agreement, dated as of February 21, 2012 between Nationstar Mortgage LLC and Bank of America, N.A. (incorporated by
reference to Fxhibit 10.50 to Nationstar Mortgage Holdings Inc.’s Registration Statement on Form 5-1 filed with the SEC on
February 24, 2012).

Receivables Purchase Agreement, dated as of November 15, 2010, among Nationstar Mortgage Advance Receivables Trust
2010-ADV1, Nationstar Advance Funding LLC, and Nationstar Mortgage LLC (incorporated by reference to Exhibit 10.51 to
Nationstar Mortgage Holdings Inc.’s Registration Statement on Form S-1 filed with the SEC on February 24, 2012).

Form of Indemnification Agreement with directors and officers (incorporated by reference to Exhibit 10.52 to Nationstar
Mortgage Holdings Inc.’s Registration Statement ol Form S-1 filed with the SEC on February 24, 2012).

Lease Agreement, dated as of May 20, 2003, between Centex Office Vista Ridge Lewisville I L.P. and Centex Home Bquity
Company, LLC (incorporated by refetence to Exhibit 10.53 to Nationstar Mortgage Holdings Inc.’s Registration Statement on
Form S-1 Hled with the SEC onFebruary 24, 2012).

First Amendment to Lease Agreement, dated as of May 31, 2004, between Centex Office Vista Ridge Lewisville II, L.P. and

Centex Home Equity Company, LLC (incorporated by reference to Exhibit 10.54 to Nationstar Mortgage Holdings Inc.’s
Registration Statement on Form S-1 filed with the SEC on February 24, 2012). '

Lease Agreement, dated as of October 8, 2001, between Centex Office Vista Ridge Lewisville I, L.P. and Centex Home Equity
Company, LLC (incorporated by reference to Exhibit 10.55 to Nationstar Mortgage Holdings Inc.’s Registration Statement on
Form S-1 filed with the SEC on February 24, 2012).

Fizst Amendment to Lease Agreement, dated as of August 28, 2002, between Centex Office Vista Ridge Lewisville I, L.P. and
Centex Home Equity Home Equity Conipany, LLC (incorporated by reference to Exhibit 1 0.56 to Nationstar Mortgage
Holdings Inc.’s Registration Statement on Form S-1 filed with the SEC on February 24, 2012).

Amendment Number Four to Fifth Amended and Restated Master Repurchase Agreement, dated as of February 25, 2012,
Detween The Royal Bank of Scotland ple and Nationstar Mortgage LLC (incorporated by reference to Exhibit 10.58 to
Natioustar Mortgage Holdings Inc.”s Registration Statement on Form S-1 filed with the SEC on February 24, 2012).

Asset Purchase Agreement, dated as of March 6, 2012, among Aurora Bank FSB, Aurora Loan Services 1.LC and Nationstar
Mortgage LLC (incorporated by reference to Exhibit 10.1 to Nationstar Mortgage LLCs Current Report on Form 8-K filed
with the SEC on March 6, 2012).

Current Excess Servicing Spread Acquisition Agreement for FNMA Mortgage Loans, dated as of March 6, 2012, between
Nationstar Mortgage LLC and NIC MSR IILLC (incorporated by reference to Hxhibit 10.2 to Nationstar Mortgage LLC’s
Current Report onForm 8-K filed with the SEC on March 6, 2012).

Future Spread Agreement for FNMA Mortgage Loans, dated March 6, 2012, between Nationstar Mortgage LLC and NIC
MSR 1T LLC (incorporated by reference to Exhibit 10.3 to Nationstar Mortgage LLC”s Current Report on Form 8-K filed with
the SEC onMarch 6, 2012).

Current Bxcess Servicing Spread Acquisition Agreerment for FHLMC Mortgage I oans, dated as of March 6, 2012, between
Nationstar Mortgage LLC and NIC MSR ITLLC (incorporated by reference to Exhibit 10.4 to Nationstar Mortgage LLC's
Cugrent Report on Form 8-K filed with the SEC on March 6, 2012).

Future Spread Agreement for FHLMC Mortgage Loans, dated March 6, 2012, between Nationstar Mortgage LLC and NIC
MSR 11 LLC (incorporated by reference to Exhibit 10.5 to Nationstar Mortgage LLC’s Current Report on Form 8-K filed with
the SEC onMarch 6, 2012).

Current Bxcess Servicing Spread Acquisition Agreement for Non-Agency Mortgage Losns, dated as of March 6, 2012,
between Nationstar Mortgage LLC and NIC MSRII LLC (incorporated by reference to Exhibit 10.6 to Nationstar Mortgage
LLC’s Current Report on Form 8-K filed with the SEC on March 6, 201 2).

Future Spread Agreement for Non-Agency Mortgage Loans, dated March 6, 2012, between Nationstar Mortgage LLCand
NIC MSR T LLC (incorporated by reference to Exhibit 10.7 to Nationstar Mortgage 1.LC’s Current Report on Form 8-K filed
with the SEC on March 6, 2012).

List of subsidiaries of Nationstar Mortgage LLC.
Power of Atloney (included on signature page).
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* Riled herewith.

Certification by Chief Bxecutive Officer and Chief Financial 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 Executive Officer and Chief Financial Officer pursuant to 18 USC. Section 1350, as Adopted Pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002. *
XBRL Instance Document **

XBRL Taxonomy Extension Schema Document **

XBRL Taxonomy Extension Calculation Linkbase Document **
XBRL Taxonomy Extension Definition Linkbase Document. **
XBRI, Taxonomy Extension Label Linkbase Document **

XBRI, Taxonomy Extension Presentation Linkbase Document **

** Purnished herewith, not filed.
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ORTG

03/20/2012

CATHERINE RODRIGUEZ
6845 SWEET PECAN ST
LAS VEGAS, NV 89149-3040

Loan Number: 596845243
Property Address: 6845 SWEET PECAN STREET
LAS VEGAS, NV 89149

Dear CATHERINE RODRIGUEZ :

You are hercby provided formal notice by Nationstar Mortgage, LLC, the Servieer of the above-referenced
loan, on behalf of First Tennessee Bank National Association, the Creditor to whom the debt is owed, that you
are in default under the terms and conditions of the Note and Security Instrument (i.e. Deed of Trust, Mortgage,
etc.), for failure to pay the required installments when due.

This letter serves as further notice that Nationstar Mortgage, LLC intends to enforce the provisions of the Note
and Security Instrument. You must pay the full amount of the default on this loan by the thirty-fifth (35th) day
from the date of this letter which is 04/24/2012 (or if said date falls on a Saturday, Sunday, or legal holiday,
then on the first business day thereafter). If you do not pay the full amount of the default, we shall accelerate
the entire sum of both principal and interest due and payable, and invoke any remedies provided for in the Note
and Security Instrument, including but not limited to the foreclosure sale of the property. If you received a
bankruptcy discharge which included this debt, this notice is not intended and does not constitute an attempt to
collect a debt against you personally; notice provisions may be contained within your mortgage/deed of trust
which notice may be required prior to foreclosure.

You are hereby informed that you have the right to "cure” or reinstate the loan afier acceleration and the right
to assert in the foreclosure proceeding the non-existence of a default or any other defense you may have to
aceeleration and sale.

As of 03/20/2012 the amount of the debt that we are seeking to collect is $36,242.41, which includes the
sum of payments that have come due on and after the date of default 12/01/2009, any late charges, periodic
adjustments to the payment amount (if applicable) and expenses of collection. Because of interest, late charges,
and other charges or credits that may vary from day to day, or be assessed during the processing of this letter,
the amount due on the day that you pay may be greater. Pleasc contact Nationstar Mortgage, LLC at (388)
480-2432 on the day that you intend to pay for the full amount owed on your account. This letter is in no way
intended as a payoff statement for your mortgage, it mercly states an amount necessary o cure the current
delinquency. ‘ :

Please note, however, that your right to cure this default as referenced herein does not suspend your payment
obligations. Pursuant to the terms of the Note, your 04/01/2012 installment is still due on 04/01/2012 (or if
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said date(s) falls on a Saturday, Sunday, or legal holiday, thcn on the first business day thereafter). In addition,
any subsequent advances made by the Servicer to protect their licn position must be added to the total amount
necessary to cure the default. Please disregard this notice if a payment sufficient to cure the default has already
been sent.

A "CURE" or "Reinstatement Right" similar to that described in the prior paragraph may be available in many
states. If, at any time, you make a written request to us not to be contacted by phone at your place of
employment, we will not do so. If, at any time, you make a written request to us not to contact you, we will not
do so, except to send statutorily and/or contractually required legal notice. '

Nationstar Mortgage, LLC would like you to be aware that if you are unable to make payments or resume
payments within a reasonable period of time due to a reduction in your income resulting from a loss or
reduction in your cmployment, you may be eligible for Homeownership Counseling. To obtain a list of HUD
approved counseling agencies, please  call (800) 569-4287 or by visiting
http://www.hud.gov/offices/hsg/sth/hee/hes.cfin. You may also contact the Homeownership Preservation
Foundation’s Hope hotline at (888) 995-HOPE (4673).

Attention Servicemembers and dependents: The Federal Servicemembers' Civil Relief Act ("SCRA") and
certain State laws provide important protections for you, including prohibiting foreclosure under most
circumstances. If you are currently in the military service, or have been within the last nine (9) months, AND
joined after signing the Note and Security Instrument now in default, please notify Nationstar Mortgage, LLC
immediately. When contacting Nationstar Mortgage, LLC as to your military service, you must provide
positive proof as to your military status. If you do not provide this information, it will be assumed that you are
not entitled to protection under the above-mentioned Act.

You are notified that this default and any other legal action that may occur as a result thereof may be reported
to one or more local and national credit reporting agencies by Nationstar Mortgage, LLC. Nationstar
Mortgage, LLC requests that all payments be made in certified funds, cashier's check or money order(s)
payable to and mailed to Nationstar Mortgage, LLC at PO Box 650783, Dallas TX 75265-0783. You may
contact Nationstar Mortgage, LLC at (888) 480-2432 should you have servicing questions regarding your
account or by mail at 350 Highland Drive, Lewisville, TX 75067-4177. You may have options available to you
to help you avoid foreclosure. Please contact Nationstar Mortgage, LLC's Loss Mitigation Department at (888)
480-2432 or by visiting www.nationstarmtg.com for additional information and to sec what options are
available to you.

The matters discussed herein are of extreme importance. We trust you will give them appropriate attention.
Sincerely,

Viviana Acosta

Assigned Foreclosure Prevention Specialist

Natjonstar Mortgage, LLC
(800)766-7751 ext. 6874

GEN_NOI
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350 Highland Drive
Lewisville, TX 75067

Unless you notify us within 30 days after receiving this notice that you dispute the validity of
this debt or any portion thereof, we will assume this debt is valid. If you notify us in writing
within 30 days from receiving this notice that you dispute the validity of this debt or any
portion thereof, we will obtain verification of the debt or obtain a copy of a judgment and mail
you a copy of such judgment or verification. Upon your written request within thirty days
after the receipt of this notice, we will provide you with the name and address of the original
creditor, if the original creditor is different from the current creditor.
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Nationstar Mortgage, LLC
PO Box 8095
Temecula, CA 92589-0095

Send Payments to:
Nationstar Mortgage
PO Box 650783

Dallas, TX 75265-0783

ARURMRMIA

22k0b20L73

20120320-160
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CATHERINE RODRIGUEZ
6845 SWEET PECAN ST
LAS VEGAS, NV 89148-3040

PRESORT
First-Class Mail
U.8. Postage and
Fees Pald
WSO
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Case 06-01093 Doc 470 Filed 04/05/12 Entered 04/05/12 11:18:24 Main Document
Page -1 of 21

x**Source: David Dayen -FDL via Abigail Field***

UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF LOUISIANA

IN RE: CASE NO.
MICHAEL L. JONES 03-16518
DEBTOR SECTION A

CHAPTER 13

MICHAEL L. JONES ADVERSARY NO.
PLAINTIFF 06-1093
VERSUS

WELLS FARGO HOME MORTGAGE, INC.
DEFENDANT

MEMORANDUM OPINION

This matter is on remand from the United States Court of Appeals for the Fifth Circuit (“Fifth
Circuit”)! and the United States District Court for the Eastern District of Louisiana (“District
Court”).? The mandate required reconsideration of monetary sanctions in light of rn re Stewart.
The parties were afforded time to file additional briefs, after which the matter was taken under

advisement® Wells Fargo Bank, N.A, (“Wells Fargo™) also filed an Ex Parte Motion to Take

Judicial Notice® which will be addressed in this Opinion.

15t (ir. case no. 10-31005; Wells Fargo Bank, N.A. v. Jones (In re Jones), 439
Fed.Appx. 330 (5" Cir. 2011).

2USDC, EDLA case no. 07-3599.

3 Wells Fargo Bank, N.A. v. Stewart (In re Stewart), 647 ¥.3d 553 (5™ Cir. 2011).

4 Docket no. 455. The parties indicated that the Court should use the briefs they
previously filed in connection with the Motion for Sanctions rather than submitting entirely new

briefs. Docket nos. 78, 96. The parties were allowed to supplement these initial briefs.

5 Docket no. 459.
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L. Jurisdiction

The bankruptey court has jurisdiction over all property of the estate wherever located.® Upon
filing of the case, all actions to collect, enforce, or possess property of the estate are automatically
enjoined.” Proceedings to prosecute violations of the automatic stay are core proceedings.® A
proceeding to enforce the automatic stay by means of civil contempt is a “core proceeding” within
the meaning of 28 U.S.C. § 157 and within the scope ofthe bankruptcy court’s powers.” A contempt
order is purely civil “[i]f the purpose of the sanction is to coerce the contemnor into compliance with
a court order, orto compensate another party for the contemnor’s violation.”® The Court finds that

it has jurisdiction over this proceeding for civil contempt.
1L. Procedural Background

This adversary proceeding was filed by Michael L. Jones, debtor, (“Jones” or “Debtor”) in
an effort to recoup overpayments made to Wells Fargo on his home mortgage loan. The complaint
requested return of the overpayments, reimbursement of actual damages, and punitive damages for

violation of the automatic stay. At trial, the parties severed Debtor’s request for compensatory and

698 U.S.C. §§ 157(a) and 1334(c) and 11 US.C. § 541.
711 U.S.C. § 362.

8 Budget Service Co. v. Better Homes of Virginia, Inc., 804 F.2d 289, 292 (4™ Cir. 1986),
Milbank v. McGee (In re LATCL&F, Inc,), 2001 WL 984912, *3 (N.D.Tex. 2001).

911 U.8.C. § 105(a), Matter of Terrebonne Fuel and Lube, Inc., 108 F.3d 609 (5" Cir.
1997), In re Johnson, 575 F.3d 1079, 1083 (10™ Cir. 2009); MBNA America Bank, N.A. v. Hill,
436 F.3d 104, 108-109 (2™ Cir. 2006); In re Nat. Century Financial Enterprises, Inc., 423 F.3d
567, 573-574 (6™ Cir. 2005).

10 1 mar Financial Corp. v. Adams, 918 F.2d 564, 566 (5! Cir. 1990).
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punitive damages from the merits of Debtor’s claim for return of overpayments. On April 13, 2007,
the Courtentered an Opinion'! and Partial Judgment'? awarding Jones $24,441.63, plus legal interest
for amounts overcharged by Wells Fargo. In addition, the Opinion found Wells Fargo to be in
violation of the automatic stay because it applied postpetition payments made by Jones and his
trustee to undisclosed postpetition 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.® Wells Fargo’s conduct was found to be willful and egregious.™

A second hearing on sanctions, damages, and punitive relief was held on May 2, 2007.1
At the hearing, Wells Fargo offered to implement several remedial measures designed to correct
systemic problems with its accounting of home mortgage loans (“Accounting Procedures™).® The
new Accounting Procedures were ne gotiated between the Court and Wells Fargo’s representative.

They were embodiedina subsequent Supplemental Memorandum Opinion,"” Amended J udgment,®

1 Docket no. 69, In re Jones, 366 B.R. 584 (Bankr.E.D.La. 2007).

2 Docket no. 68.

13 Docket no. 69.

¥ Id.

15 Jones also filed a Motion for Sanctions, Including Punitive Damages. Docket no. 77.
16 Tp T, 5/29/01, 48:18-23; 63:2-21; 83:4-10; 92:24-93:4. Docket no. 126.

17 Docket no. 153; Jones v. Wells Fargo Home Mortgage, Inc., (In re Jones), 2007 WL
2480494 (Bankr.E.D.La. 2007).

18 Docket no. 154,
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and Administrative Order 2008-1. The Amended Judgment also awarded Jones $67,202.45 in

compensatory sanctions for attorney’s fees and costs.'

Following its agreement, Wells Fargo reversed its legal position and appealed the Amended

Judgment to the District Court.

On appeal, the District Court affirmed the findings of this Court and increased the
compensatory civil award to $170,824.96. However, because Wells Fargo withdrew its consent to
the nonmonetary relief ordered, the issue of punitive damages was remanded for further findings and
consideration.?? Wells Fargo appealed the District Court remand, but the Fifth Circuit dismissed

the appeal for lack of jurisdiction.”

For the reasons set forth in the Opinion dated October 1, 2009, this Court imposed the
original sanctions ordered, the Accounting Procedures, in lien of punitive damages (“Partial
Judgment on Reman .2 Based on the findings of the District Court, this Coutt also entertained
Jones’ request for an increase in compensatory sanctions. Wells Fargo opposed the request, but
settled the matter for an undisclosed stipulated amount.? Jones appealed the denial of punitive

damages.”

¥ Id.

2 USDC, EDLA case no. 07-3599, docket nos. 76, 77, Wells Fargo Bank, N.A. v. Jones,
391 B.R. 577 (E.D.La. 2008).

21 gt (O case no. 08-30735.

22 Docket nos. 390, 392; Jones v. Wells Fargo Home Morigage, Inc., (In re Jones), 418
B.R. 687 (Bankr.E.D.La. 2009).

B Docket no. 417.

2 Docket no. 424.
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On August 24, 2010, the District Court affirmed the Partial Judgment on Remand.® Again,

Jones appealed the denial of punitive relief to the Fifth Circuit.

On August 23, 2007, more than four (4) months after this Court entered its initial opinion
in this case, Ms. Dorothy Stewart filed an Objection to the Proof of Claim of Wells Fargo in her
bankruptcy case pending in this district. 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.”

The Memorandum Opinion issued in the Dorothy Stewart case found that Wells Fargo
misapplied her payments in a fashion identicat toJones.?” Aswith theJones 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. 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 withthe Accounting Procedures (“Stewar! Judgment”).”®

The Stewart Judgment was affirmed by the District Court after Wells Fargo appealed.”

Wells Fargo then appealed the Stewart Judgment to the Fifth Circuit.

2 JSDC, EDLA case no. 07-3599, docket no. 139; Jones v. Wells Fargo Bank N.4.,
2010 WL 3398849 (E.D.La. 2010). See also USDC, EDLA case no. 09-7635, docket no. 11.

26 USBC, EDLA case no. 07-11113, docket no. 24.

277 14 at docket no. 61, In re Stewart, 391 B.R. 327 (Bankr.E.D.La. 2008).
2 Id. at docket no. 62.

2 Iy re Stewart, 2009 WL 2448054 (E.D.La. 2009).

5
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The Fifth Circuit affirmed the findings and compensatory award contained in the Stewar?
Judgment.*® However, the Fifth Circuit also found that the order requiring audits of debtor accounts
was beyond this Court’s jurisdiction. As a vesult, this portion of the relief was vacated . The
Stewart appeal preceded hearing on the Jones' appeal. In light of Stewart, the Fifth Circuit
remanded the Partial Judgment on Remand for consideration of alternative, punitive monetary

sanctions.®
111. Facts

The facts of this case are well documented in previous Opinions. Those facts are
incorpotated by reference.” Only facts immediately relevant to remand will be restated. Wells

Fargo willfully violated the automatic stay imposed by 11 U.8.C. § 362 when it:

[Clharged Debtor’s account with unreasonable fees and costs; failed to notify Debtor
that any of these postpetition charges were being addedto his account; failed to seek
Court approval for same; and paid itself out of estate funds delivered to it for
payment of other debt.”

Jonies has already been awarded $24,441.65 for amounts overcharged on his loan; legal
interest from March 30, 2006, until paid in full; and $170,824.96 in actual attorney’s fees and costs.
In addition, the to the amounts included in judgments rendered to date, Jones also incurred

additional legal fees of $118,251.93 and $3,596.95 in costs. The additional fees and costs are

0 Iy re Stewart, 647 F.3d 553 (5" Cir. 2011).

.

32 Docket nos. 69, 153, 390; USDC, EDLA case no. 07-3599, docket no. 76, USDC,
EDLA case no. 09-7635, docket no. 11

3 Joney, 366 B.R. at 600
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supported by Jones’ Application for Award OF Fees And Costs Related To Remand filed in the

record of this case.*
1IV. Motion to Take Judicial Notice

Both the Partial Judgment on Remand and Administrative Order 2008-1 contemplated an
internal review by Wells Fargo of all loan files to ensure the proper application of payments on
home mortgage loans. Wells Fargo did not comply as evidenced by the Stewart decision. Instead,
Wells Fargo continued to seek payment on prepetition monetary defaults calculated through the

improper amortization of home mortgage loans.

As a result, in Stewart, this Court ordered Wells Fargo “to audit all proofs of claim ] filed
in this District in any cage pending on or filed after April 13,2007, and to provide a complete loan
history on every account.” Wells Fargo was ordered to amend the proofs of claim o comport with
the loan histories. Wells.Fargo appealed Stewart arguing that the Court was without authority to
enforce the Accounting Procedures. Wells Fargo did not argue to the Fifth Circuit that the relief it
challenged had already been performed. Quite simply if'it had, its appeal would have been rendered

moot.

Wells Fargo now requests this Court take judicial notice of its compliance with
Administrative Order 2008-1 as a mitigating factor in any assessment of punitive damages. To
evaluate this claim, the problems found in this case and the remedies embodied in Administrative

Order 2008-1 must be examined in detail.

3 Pocket no. 396.
35 In re Stewart, 391 B.R. 327, 357 (Bankr.E.D.La. 2008).
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In this case, Wells Fargo testified that every home mortgage loan was administered by its

proprietary computer software. The evidence established:

1. Wells Fargo applied payments first to fees and costs assessed on mortgage loans, then to
outstanding principal, accrued interest, and escrowed costs. This application method was directly
contrary to the terms of Jones’ note and mortgage, as well as, Wells Fargo’s standard form
mortgages and notes. Those forms required the application of payments first to outstanding
principal, accrued interest, and escrowed charges, then fees and costs. The improper application
method resulted in an incorrect amortization of loans when fees or costs were assessed. The
improper amortization resulted in the assessment of additional interest, default fees and costs against
the loan. The evidence established the utilization of this application method for every mortgage loan

in Wells Fargo’s portfolio.

2. Wells Fargo applied payments received from a bankiuptoy debtor or trustee to the oldest
charges outstanding on the mortgage loan rather than as directed by confirmed plans and
confirmation orders. This resulted in the incorrect amortization of mortgage loans postpetition.
Again, the improper amortization resulted in additional interest, default fees and costs to the loan.
The evidence established the utilization of this application method for every mortgage loan

administered by Wells Fargo in bankruptcy.

3, When postpetition fees or costs were assessed on a loan in bankrupicy, Wells Fargo
applied payments received from the bankruptey debtor to those feos and charges without disclosing
the assessments or requesting authority. The payments were property of the estate, they were
applied contrary tothe terms of plans and confirmation orders, and in violation of the automatic stay.

This practice resulted in the incorrect amortization of mortgage loans postpetition. Again, the

8
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improper amortization resulted in the addition of increased interest, default fees and costs to the loan
balance. The evidence established the utilization of this application method for every Wells Fargo

mortgage loan in bankruptey.
Wells Fargo’s practices led to the following conclusions:

1. Applications contrary to the contract terms of Wells Fargo’s standard form notes and
mortgages resulted in an incorrect amortization of the loan. As aresult, monetary defaults claimed

by Wells Fargo on the petition date were incorrect.

2. Misapplication of payments received postpetition resulted in incorrect amortization of

Wells Fargo loans and threatened a debtor’s fresh start, as well as, discharge.

3. Application of postpetition payments to new, undisclosed postpetition fees or costs also

threatened a debtor’s fresh start and discharge.

The Partial Judgment on Remand and Accounting Procedures were crafted to remedy the
above problems. They were designed to protect debtors from incorrectly calculated proofs of claim,
to verify that loans were properly amortized prepetition in accordance with the terms of notes and
mortgages, and to ensure that postpetition amortizations wete in compliance with the terms of
confirmed plans and orders. Because the evidence established that the ﬁroblems exposed with the
Jones’ loan were systemic, Administrative Order 2008-1 and the Partial Judgment on Remand
required corrective action on existing loans in bankruptey for past errors, as well as, ongoing future

performance.

There is nothing in the record supporting Wells Fargo’s assertion that it has corrected its

past errors. There is nothing in the record to assure future compliance with the terms of notes,

9
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mortgages, confirmed plans or confirmation orders. Therefore, Wells Fargo’s request for judicial

notice of compliance is denied.

Wells Fargo has also requested judicial notice of the fact that after the completion of the frst
remand to this Court, it abandoned any challenge to the compensatory portions of the judgments
in favor of Jones. This request has been granted. The overpayments on the loan and costs
associated with recovery are limited to costs and legal fees incurred through the initial remand.
Specifically, they are based on awards rendered prior to that remand and include additional fees and

costs incurred by Jones through the remand, as set forth in the Application.

V. Law and Analysis

This Court previously found that Wells Fargo willfully violated the automatic stay imposed
by 11 US.C. § 362.% That ruling is not at issue. The only issue before the Court is the appropriate
relief available. In light of the Fifth Circuit’s ruling in Stewart, the application of the Accounting
Procedures to all debtors in the district would be an improper exercise of authority beyond the
bounds of this case. Because this relief was ordered in lieu of punitive sanctions, the mandate on

remand directs that monetary relief be considered.

Section 362(k) 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.” Punitive
damages are warranted when the conduct in question is willful and egregious,” or when the

defendant acted “with actual knowledge that he was violating the federally protected right or with

36 Dockel nos. 153, 154; In re Jones, 2007 WL 2480494 (Bankr.E.D.La. 2007).
37 In re Ketelsen, 880 F.2d 990, 993 (8" Cir. 1989).
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reckless disregard of whether he was doing 50.7* There is no question that Wells Fargo’s conduct
was willful. As previously decided, Wells Fargo clearly knew of Debtor’s pending bankruptcy and
was ropresented by bankruptcy counsel in this case. Wells Fargo is a sophisticated lender with
thousands of claims in bankruptcy cases pending throughout the country and is familiar with the

provisions of the Bankruptcy Code, particularly those regarding the automatic stay.

Wells Fargo assessed postpetition charges on this loan while in bankruptcy. However, it
was not the assessment of the charges, but the conduct which followed that this Court found
canctionable. 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. Wells Fargo admitted that these actions were part of its normal course of conduct,
practiced in pethaps thousands of cases. Asa result of the evidence presented, the Court also found
Wells Fargo’s actionsto be egregious. There is alsono question that Wells Fargo exhibited reckless

disregard for the stay it violated.

The imposition of punitive awards are designedto discouragefuture misconduct and benefit

society at large.*” Sanctions are “not merely to penalize those whose conduct may be deemed to

38 Iy re Sanchez, 372 B.R. 289,315 (Bankr. S.D.Tex. 2007) (citations omitted).

3 See City of Newport v. Fact Concerts, Inc., 453 U.S. 247, 266-267, 101 5.Ct. 2748,
2759 (1981) (“[punitive damages by definition are not intended to compensate the injured party,
but rather to punish the tortfeasor whose wrongful action was intentional or malicious, and to
deter him and others from similar extreme conduct.”); Restatement (Second) of Torts § 908
(1979) (the purpose of punitive damages is not compensation of the plaintiff but punishment of
the defendant and deterrence).
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warrant such a sanction, but to deter those who might be tempted to such conduct in the absence of

such a deterrent.”™*®

The Supreme Court, in Pacific Mutual Life Ins. Co. v. Haslip, ruled that punitive damage
awards must address both reasonableness and adequate guidance concerns to satisfy the Fourteenth
Amendment’s due process clause.® The Fifth Circuit developed a two part test to help courts
determine whether the requirements set forth under Haslip are met: “(1) whether the circumstances
of the case indicate that the award is reasonable; and (2) whether the procedure used in assessing
and reviewing the award imposes a sufficiently definite and meaningful constraint on the discretion

of the factfinder.”*

In BMW of North America, Inc. v. Gore, the Supreme Court examined three (3) factors in

determining the propriety of a punitive damage award:
1) “the degree of reprehensibility;”
2) the ratio between the punitive damages and the actual harm; and

3) “the difference between this remedy and the civil penalties authorized or imposed in
comparable cases.”

20 National Hockey League v. Metropolitan Hocley Club, Inc., 427 U.S. 639, 643,96 S.
Ct. 2778, 2781, 49 L. Ed. 2d 747 (1976).

41 pacific Mutual Life Ins. Co. v. Haslip, 499U.S. 1,17, 111 8.Ct. 1032, 113 L.Ed.2d 1
(1991).

42 Fichenseer v. Reserve Life Ins. Co., 934 F.2d 1377, 1981 (5" Cir. 1991).

4 BMW of North America, Inc. v. Gore, 517 U.8. 559,575,116 8.Ct. 1589, 1598-1599
(1996).

12

RFJN_EX 21_ 0000012

1708



Case 06-01093 Doc 470 Filed 04/05/12 Entered 04/05/12 11:18:24 Main Document
Page 13 of 21

A. Degree of Reprehensibility

“[Infliction of economic injury, especially when doneintentionally through affirmative acts
of misconduct, or when the target is financially vulnerable, can warrant a substantial penalty.”*
Wells Fargo did not adjust Jones’ loan as current on the petition date and instead continued to carry
the past due amounts contained in its proof of claim in Jones’ loan balance. Tt also misapplied funds
regardless of source or intended application, to pre and postpetition charges, interest and non-interest
bearing debt in contravention of the note, mortgage, plan and confirmation order. Wetlls Fargo

assessed and paid itself postpetition 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 $24,000.00. When
Jones questioned the amounts owed, Wells Fargo refused to explain its calculations or provide an
amortization schedule. When Jones sued Wells Fargo, it again failed 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 refund
payments demanded in error! The cost to Jones was hundreds of thousands of dollars in legal fees

and five (5) years of litigation.

Id. ar 1599.
45 Docket no. 50, pp. 11-17.
4 Docket no. 97, p. 2.
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While every litigant has a right to pursue appeal, Wells Fargo’s style of litigation was
particularly vexing. After agreeing at trial to the initial injunctive relief in order to escape a punitive

damage award, Wells Fargo changed its position and appealed. This resulted in:

1. Atotal of seven (7) days spent in the original trial, status conferences, and
hearings before this Court;

2. Eighteen (18) post-rial, pre-remand motions or responsive pleadings filed
by Wells Fargo, requiring nine (9) memoranda and nine (9) objections or
responsive pleadings;

3. Eight (8) appeals ornotices of appeal to the District Court by Wells Fargo,
with fifteen (15) assignments of error and fifty-seven (57) sub-assignments
of error, requiring 261 pages in briefing, and resulting in a delay of 493 days
from the date the Amended Judgment was entered to the date the Fitth
Circuit dismissed Wells Fargo’s appeal for lack of jurisdiction;” and

4. Twenty-two (22) issues raised by Wells Fargo for remand, requiring 161
pages of briefing from the parties in the District Court and 269 additional
days since the Fifth Circuit dismissed Wells Fargo’s appeal.

The above was only the first round of litigation contained in this case. After the District
Court remanded based on Wells Fargo’s change of heart, Wells Fargo appealed the decision to
remand. When that was denied, it took the legal position that the remand did not afford this Court
the right to impose punitive damages /7 lieu of the Accounting Procedures it had both proposed and
consented to undertake. That position if valid, would have allowed Wells Fargo to propose
alternative relief to escape punitive damages; when the offer was accepted, challenge the relief it

proposed, and avoid any punitive award, a position as untenable as it was illogical.

7 See Jones, 391 B.R. at 582.
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Following this Coutt’s ruling on remand, Wells Fargo appealed to the District Court once
again, unsuccessfully. Yet another appeal to the Fifth Circuit was abandoned, but the same issues

were then challenged by litigating and appealing the Stewart case.*®

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 cometo light except through threat of litigation. Although its own
representatives have admitted that it routinely misapplied payments onloans and improperly charged
fees, they have refused to correct past errors. They stubbornly insist on limiting any change in their
conduct prospectively, even asthey seek 1o collect on loans in other cages for amounts owed in error.

Wells Fargo’s conduct is clandestine. Rather than provide Jones with a complete history
of his debt on an ongoing 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 postpetition 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. As a result, it is unlikely that most debtors will be able to discern problems

with their accounts without extensive discovery.

Unfortunately, the threat of future litigation is a poor motivator for honesty practice.

Because litigation with Wells Fargo has already cost this and other plaintiffs considerable time and

18 Wells Fargo was also sanctioned in two other cases for similar behavior since the
Partial Judgment was entered on April 13, 2007, See Inre Stewart, 391 B.R. 327 (Bankr.
E.D.La. 2008); In re Fitch, 390 B.R. 834 (Bankr. E.D.La. 2008).

i3
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expense, the Court can only assume that others who challenge Wells Fargo’s claims will meet a

similar fate.

Over eighty (80%) of the chapter 13 debtors in this district have incomes of less than
$40,000.00 per year. The burden of extensive discovery and delay is particularly overwhelming.
In this Court’s experience, it takes four (4) to six (6) months for Wells Fargo to produce a simple
accounting of a loan’s history and over four (4) court hearings. Most debtors simply do not havethe
personal resources to demand the production of a simple accounting for their loans, much less verify

its accuracy, through a litigation process.

Wells Fargo has taken advantage of borrowers who rely on it to accurately apply payments
and calculate the amounts owed. But perhaps more disturbing is Wells Fargo’s refusal to voluntarily
correct its errors. It prefers to rely on the ignorance of borrowers or their inability to fund a
challenge to its demands, rather than voluntarily relinquish gains obtained through improper
accounting methods. Wells Fargo’s conduct was a breach of its contractual obligations to its
borrowers. More importantly, when exposed, it revealed its true corporate character by denying any
obligation to correct its past transgressions and mounting a legal assault ensure it never had to.
Society requires that those in business conduct themselves with honestly and fair dealing. Thus, A
there is a strong societal interest in deterring such future conduct through the imposition of punitive

relief.

Both parties agree that a legal remedy to address stay violations exists under section
362(k)(1), which provides that “an individual injured by any willful violation of a stay provided by

this section shall recover actual damages, including costs and attorneys’ fees, and, in appropriate

16
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circumstances, may recover punitive damages.”® Wells Fargo argues that the Court has already
imposed an adequate legal remedy because Debtor has been reimbursed for his actual damages, i.e.
his attorney fees. “Punitive damages may be recovered when the creditor acts with actual
knowledge of the violation or with reckless disregard of the protected right. 50 1t has also beenheld
that “where an arrogant defiance of federal law is demonstrated, punitive damages are
appropriate.””** Either standard justifies the assessment of punitive damages in this case.”” Dueto

the prevalence and seriousness of Wells Fargo’s actions, punitive damages are warranted.
B. Ratio Between Punitive Damages and Actual Harm

“[E]xemplary damages must bear a ‘reas onable relationship’ to compensatory damages.””
“[TJhe proper inquiry ‘whether there is a reasonable relationship between the punitive damages
award and the harm likely to result from the defendant’s conduct as well as the harm that actually

has occurred.””  The Supreme Court has stated that il “cannot, draw a mathematical bright line

9 Spe also In re Fisher, 144 B.R. 237, n.1 (Bankr. D.RI 1992) (noting that the
compensatory and punitive damages provided for a willful stay violation under section 362 is a
legal remedy).

% Iy re Dynamic Tours & Transportation, Inc., 359 BR. 336, 343 (Bankr. M.D.Fla.
2006) (citation omitted).

1 Jd. at 344

52 Further, the District Court found that “[t]he Bankruptcy Court clearly had the authority
to impose punitive damages against Wells Fargo pursuant to Section 362 because the Bankruptey
Court determined that Wells Fargo’s conduct was egregious.”

5 I1d. at 1601,

5 14, at 1602 (quoting TXO Production Corp. v. Alliance Resources Corp., 509 U.8. 443,
453,113 S.Ct. 2711, 2717-2718 (1993) (emphasis in original)). In ZX0, the Supreme Court
compared the punitive damage award and the damages that would have ensued had the offending
party succeeded.

17
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between the constitutionally acceptable and the constitutionally unacceptable that would fit every
case.”” Instead, punitive damages must address both “reasonableness” and “adequate guidance”

concerns to satisfy the Fourteenth Amendment’s due process clause.”

In Eichenseer v. Reserve Life Insurance Co.," the Fifth Circuit awarded $1,000.00 in
compensatory damages and $500,000.00 in punitive damages for wrongful denial of an insurance
claim. Speciﬁcally; the Fifth Circuit found that the insurance company acted with “reckless
disregard ... for the rights of the insured,” and that “[i]ts actions were far more offensive than mere
incompetent record keeping or clerical error.”™® The Fifth Circuit also considered that this was not
the first instance which a court assessed punitive damages against the insurance company, and if the

previous award did not deter sanctionable conduct, a larger award was necessary.”

Norwest Mortgage, Inc., n/k/a Wells Fargo, was assessed $2,000,000 in exemplary damages
in Slick v. Norwest Mortgage, Inc.%® for charging postpetition attorneys fees to debtors’ accounts
without disclosing the fees to anyone.®! 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 (2) additional challenges

5 Haslip, 111 S.Ct. at 1043,

*1d.

Y Eichenseer, 934 at 1381.

% Id. at 1382-1383.

 Id. at 1384.

© Slick v. Norwest Mortgage, Inc., 2002 Bankr.Lexis 772 (Bankr.S.D.Ala. 2002).
1 1d. at 32.
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to the calculation of its claims in this Court. In both cases the evidence revealed that Wells Fargo
continued to improperly amortize loans by employing the same practices prohibited by Jones. 5

In short, Wells Fargo has shown no inclination to change its conduct.

When necessary to deter reprehensible conduct, courts often award punitive damages in an
amount multiple times greater than actual damages. In Haslip, the Supreme Court upheld as
reasonable punitive damages that were more than four (4) times the amount of compensatory
damages and two hundred (200) times the amount of out-of-pocket expenses when the trial court
found that the conduct was serious and deterrence was important.® The Supreme Court found,
“While the monetary comparisons are wide and, indeed, may be close to the line, the award [] did

not lack objective criteria.”*

The Supreme Court found it proper for the underlying court to examine as a factor in
determining the amount of punitive damages, the “financial position™ of the defendant.” Wells
Fargo is the second largest loan servicer inthe United States. With over 7.7 million loans under its
administration at the time this matter went to trial, it possesses significant resources. Previous
sanctions in 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.

62 Iy re Stewart, 391 B.R. 327 (Bankr. E.D.La. 2008); In re I, itch, 390 B.R. 834 (Bankr.
E.D.La. 2008).

3 Haslip, 111 S.Ct. at 1046.
“1d.
8 Id. at 1045.

19

RFJIN_EX 210000019

1715



Case 06-01093 Doc 470 Filed 04/05/12 Entered 04/05/12 11:18:24 Main Document
Page 20 of 21

C. Comparison of Punitive Damages and Civil or Criminal Penalties

Fairness requires that a person receive “fair notice not only of the conduct that will subject
him to punishment, but also the severity of the penalty.”®® In determining the appropriate punitive
damage amount, “substantial deference” must be given to “legislative judgments concerning
appropriate sanctions for the conduct at issue.””” Other courts have recognized that this comparison

may be difficult in bankruptcy cases:

Obviously, this latter guidepost poses something of a problem as there is not a
complex statutory scheme designed to respond to violations of the automatic stay
other than the Bankruptcy Code itself. Significantly, § 362(h)% specifically provides
forthe 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.®

As previously set forth, Wells Fargo is a sophisticated lender and a regular participant in
bankruptey proceedings throughout the country. Itis represented by able counsel and it well versed
in the Bankruptey Code and the provisions of the automatic stay. Wells Fargo was on notice by the
language of section 362(k) that it could be subject to punitive damages, and it was on notice through

jurisprudence that those damages could be severe.
V1. Conclusion

Wells Fargo’s actions were not only highly reprehensible, but its subsequent reaction on their

exposure has been less than satisfactory. There is astrong societal interest in preventing such future

€ BAIW, 116 S.Ct. at 1598.
87 Id. at 1603.
% This provision is now section 362(k).

Iy re Johnson, 2007 WL 2274715, ¥15 (Bankr.N.D.Ala. 2007) (quoting In re Ocasio,
272 B.R. 815, 826 (1* Cir.BAP 2002).
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oonduct'ﬂlrough a punitive award. The total monetary judgment to date is $24,441.65, plus legal
interest,$166,873.00 in legal fees and $3,951.96 in costs. Other fees and costs incurred by Jones
through the first remand were also incurred and are notincluded in the foregoing amounts. Because
the Court cannot reveal the sealed amount stipulated to by the parties when they settled Jones
Application for Award of Fees and Costs Related to Remand (“Application”),” the Court will use
Jones’ Application itself as evidence of fees and costs actually incurred up to the date of the
Application.  The Application and supporting documentation establish that an additional
$118,251.93 inattorneys’ fees and $3,596.95 in costs was also incurred by Jones.” The amounts
previously awarded plus the additional amounts incurred establish. that the cost to litigate the
compensatory portion of this award was $292,673.84. After considering the compensatory damages
of $24.441.65 awarded in this case, along with the litigation costs of $292,673.84; awards against
Wells Fargo in other cases for the same behavior which did not deter its conduct; and the previous
judgments in this case none of which deterred its actions; the Court finds that a punitive damage

award of $3,171,154.00 is warranted to deter Wells Fargo from similar conduct in the future. This

Court hopes that the relief granted will finally motivate Wells Fargo to rectify its practices and

comply with the terms of court orders, plans and the aufomatic stay.

New Ortleans, Louisiana, April 53,2012,
. — »“.Z:"I . WE

P,

@]ﬁﬁzabeﬂl W\M agner}

I NP

U.S. Bankruptcy Judge

" Docket no. 396.
" Evidence of the fees and costs incurred is attached to the Application.
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Kristin A. Schuler-Hintz, Esq., SBN 7171
Stephanie Richter, Esg., SBN 12075
McCarthy & Holthus, LLP
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Lag Vegas, NV 89117

Phone (702) 685-0329

Fax (866) 339-5691

Email NV Jud@MeCarthyHolthus.com

Attorneys for Plaintiff,

SERVICING AGREEMENT
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. XEXI
CERTII(;IESTES, FIRS;ASS T}é&fé%gq
MORTGAGE .
CERTIFICATES SI%RIEIS FHI\A/I%/IS %m?i‘é‘“’ SUMMONS —~ CIVIL
BY FIRST HORIZON HOME LOANS, AQ o )
DIVISION OF FIRST TENNESSEE BANK: ARBITRATION EXCEPTION CLAIMED:
NATIONAL MASTER SERVICER, IN ITS TITLE TO REAL ESTATE
CAPACITY AS AGENT FOR THE TRUSTEEY
UNDER THE POOLING AND SERVICING%
)
)
)

- AGREEMENT,

Plaintiff

v.

CATHERINE RODRIGUEZ; REPUBLIC

SERVICES; CITY OF LAS VEGAS, DOES I-)

X and ROES 1 -10 inclusive, )
)
)
)

Defendants.

THE INFORMATION BELOW.

for the relief set for in this Complaint.

THE BANK OF NEW YORK MELLON F/K/A THE BANK OF NEW YORK

FOR. THE HOLDERS OF THE CERTIFICATES, FIRST HORIZON MORTéig}IE{ %SIESESE
TEROUGH CERTIFICATES SERIES FHAMS 2005-AAS, BY FIRST HORIZON HOME
IOANS, A DIVISION OF FIRST TENNESSEE BANK NATIONAL MASTER SERVICER, IN
T4 CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE POOLING AND

NOTICE! YOU HAVE BEEN SUED. THE COURT MAY DECIDE AGAINST YOU
WITHOUT YOUR BEING HEARD UNLESS YOU RESPOND WITHIN 20 DAYS. READ

TO THE DEFENDANTS: a Civil Complaint has been filed by the Plaintiff against you

NV-11-478461-JUD
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CLERK OF THE COURT

Krstin A. Schuler-Hintz, £sq., SBN 7171
Stephanie Richter, Esq., SBN 12075
McCarthy & Holthus, LLP

9510 W. Sahara Ave., Suite 110

Las Vegas, NV 89117

Phone (702) 685-0329

Fax (866) 339-5691

Email NVIud@McCarthyHoltbus.com

Attorneys for Plaintiff, ’ :
THE BANK. OF NEW YORK. MELLON F/K/A THE BANK OF NEW YORK AS TRUSTEE

FOR THR 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
TTS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE POOLING AND
SERVICING AGREEMENT

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

Case No. A—12”661179"C
THE BANK OF NEW YORK MELLON
F/K/A THE BANK OF NEW YORK AS Dept.No. XXX 1L
TRUSTEE FOR THE HOLDERS OF THE

CERTIFICATES, FIRST HORIZON
MORTGAGE PASS-THROUGH
CERTIFICATES SERIES FHAMS 2005-AAS5,

; JUDGMENT OF DEED OF TRUST
DIVISION OF FIRST TENNESSEE BANK.
NATIONAL MASTER SERVICER, IN TS ARBITRATION EXCEPTION CLAIMED:
CAPACITY AS AGENT FOR THE TRUSTEE) TITLE TO REAL ESTATE
UNDER THE POOLING AND SERVICING
AGREEMENT

VERIFIED COMPLAINT FOR JUDICIAL
FORECLOSURE AND DEFICIENCY

Plaintiff
V.
CATHERINE RODRIGUEZ; REPUBLIC
SERVICES: CITY OF LAS VEGAS; DOES
I-X; and ROES 1 -10 inclusive,

Defendants.

Nt Ne? N? e N S N s

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

NV-11-478461-7UD
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MASTER SERVICER, IN ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE
POOLING AND SERVICING AGREEMENT, filing this civil action against Defendants for (1}

Tudicial Foreclosure and (2) Deficiency Judgment on Deed of Trust.
INTRODUCTION

1. This action is a judicial foreclosure with money demand within the jurisdictional Limits
of this Court and this venue is appropriate because the property involved is within this Court's
jurisdiction. Plaintiff is autharized fo bring this action in the state of Nevada by NRS 40.430.

2. The real property on which Plaintiff seeks foreclosure consists of a single-family
residence cornmonly known as 6845 Swest Pecan Street, Las Vegas, Nevada 89149 and more
speciﬁcally desciibed in Exhibit “1” attached hereto and incorporation herein by this reference. .

3. Plaintiff, THE BANK OF NEW YORK MELLON F/K/A THE BANK OF NEW
YORK AS TRUSTEE FOR THE HOLDERS OF THE CERTTFICATES, 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, is an Entity authorized to do business within the
State of Nevada, Nationstar Mortgage LLC is the servicer of the loan.

4. Defendant, Catherine Rodriguez, is an individoal believed to be rmdmg in Clark
County, Nevada who executed the subject Note snd Deed of Trust relative to real property located
in Clark County, Nevada of which this Complaint arises, or claims an interest in the property, or
both.

5. Defendant, Republic Services, is an entity that may claim an interest in the subject
property pursuant to a recorded lien.

6. Defendant, City of Las Vegas, is an entity that may claim an interest in the subject
property pursuant to a recorded Lien.

7. PlainGff does not know the true names, capacities or bases of liability of Defendants
sued as Does I-X and Roes 1-10 inclusive. Bach fictitiously named defendant is in some way

able to Plaintiff or claims some right, title or interest in the subject property that is subsequent to

NV-11-478461-JUD
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and subject to the interest of Plaintiff, or both, Plaintiff will amend this Complzint to reflect the
true names of said Defendants when the same have been ascertained.

FACTUAL BACKGROUND

8. Plainfiffs incorporates and re-alleges the allegations of paragraphs 1 through 7 above, as
if fully set forth herein.

9. The real property which is the subject matter of this action is conamonly known as 6845
the “Property”). The Parcel ID
particularly

Sweet Pecan Street, Las Vegas, Nevada 89149 (hercinafier
Number of the Property is 125-20-212-037. The subject real property is moxe
described in Bxhibit 17, attached hereto and incorporated herein by this reference.
10. The .Property that is the subject matter of this action is in Clark County, Nevada.
11. On or about 4/21/2005, Catherine Rodriguez signed a Note in the principal amount of

$269,000.00, which was secured by a Deed of Trust recorded on 4/27/2005 as document number

20050427-0003843 in the records of Clark County, Nevada. A copy of the Note (made at or pear '

the time of loan origination), Deed of Trust, and Assignment are attached hereto collectively as
Exhibit “17. The Note and Deed of Trust were subsequentlj;‘( assigned to THE BANK OF NEW
vORK 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 jé)IVISION OF FIRST
TENNESSEE BANK NATIONAL MASTER SERVICER, IN ITS CAPACITY AS AGENT FOR
YHE TRUSTEE UNDER THE POOLING AND SERVICING AGREEMENT.
TIRST CAUSE OF ACTION

(Judicial Foreclosure)
12. Plaintiff incorporates and re-alleges the allegations of paragraphs 1 through 11 above,
as if fully set forth herein.,
13. Counsel is informed and believes :md on that basis alleges that Defendant, Catherine
Rodriguez, has defaulted under the terms of t_he Note and Deed of Trust by having failed and

refused to make monthly payments of $1,547.17 (P&D) commencing with the payment due on

NV-11-478461-JUD
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12/1/2009 and in subsequent months, Counsel is informed and béﬁeves that the delinquent
monthly installments total $46,415.10 exclusive of associated fees, costs and advances.

14. The Deed of Trust provides that, if the Trustor defaults in paying any indebtedness
secured by the Deed of Trust, or in the performance of any agreement in the subject agreement or
Deed of Trust, the entire principal and interest secured by the Deed of Trust will, upon notice to
the: Bormw;ar, become immediately due and payable.

15. Pursuant to the terms of the Note and Deed of Trust and the acceleration letter attached
hereto as Exhibit “2", THE BANK OF NEW YORK MELLON F/E/A THE BANK OF NEW
YORK AS TRUSTEE FOR THE HOLDERS OF THE CERTIFICATES, FIRST HORIZON
MORTGAGE PASS-THROUGH CERTIFICATBS 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, has declared all sums jmmediately due and
payable and accelerated all sums due.

16. 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 is entitled to foreclose on its interest in the property.

17, THE BANK. OF NEW YORK MELLON F/K/A THE BANK OF NEW YORK AS
[RUSTEE FOR THE HOLDERS OF THE CERTIFICATES, FIRST HORIZON MORTGAGE
FHAMS 2005-AA5, BY FIRST HORIZON
BANE. NATIONAL MASTER

PASS-THROUGH CERTIFICATES SERIES
HOME LOANS, A DIVISION OF FIRST TENNESSEE
SERVICER, IN ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE POOLING
AND SERVICING ACREEMENT is entitled to an award of its attorney's fees and costs pursuant

to the terms of the Note and Deed of Trust, including post-judgment atomney’s fees and costs.

NV-11-478461-JUD
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18. THE BANK OF NEW YORK MELLON F/K/A THE BANK. OF NEW YORK. AS
TRUSTEE FOR THE HOLDERS OF THE CERTIFICATES, FIRST HGRlZON 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 ROR THE TRUSTEE UNDER THE POOLING
AND SERVICING AGR.‘EBMENT’S lien is prior and paramount to the interest of any Defendants
hereto, and all such subordinate interests should be elirinated by this foreclosure action. THE
BANK OF NEW YORE. 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 QF FIRST TENNESSEE BANK NATIONAL MASTER SERVICER, IN
TS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE POOLING AND
SERVICING AGREEMENT is entitled to judgment foreclosing the interests of any Defendant

hersto in the Property and forever barring that interest, and that of any successors, assigns of

heirs.
19. THE BANK OF NEW YORK MELLON T/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 iOANS, A DIVISION OF FIRST TENNESSEE BANK NATIONAL MASTER
SERVICER, IN TT3 CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE POOLING
AND SERVICING AGREEMENT is entitled to the appointment of 2 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.

20. 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
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REIN_EXE_000007

1724



Qs NV BRIET

ARAAVERUZ.SULIE 130
TELEPHONE {702} 888-0323Fucsimiie

LA8 X

ATTORNEYS AT LAW

ESTHAR

9510 W)

MCCARTHY & HOLTHUS, LLY

869} 9392091

Emell NVIudg@WeCarthyHolthus,com

W oo ~1 O L A W R e

- |3 NNN""“"“F—“)“‘-‘*HH}—‘L—*H
ggg\a»SNwQ\DmQO\mgwwwo

AND SERVICING AGREEMENT is entitled to decres or judgment of the court directing & sale
of the encumbered property and application of the proceeds of sale as provided in NRS 40.462.

21, THR 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 SBRVICING AGREEMENT is entitled to a judgment permitting it to bid all or part of its

judgment at sale.

SECOND CAUSE OF ACTION
(Deficiency Judgment on Deed of Tr;xsf:)
22. Plﬁnﬁﬁ incorporates and re-alleges the allegations of paragraphs 1 through 21 ahove,
as if fully set forth herein.
73, Tf 2 Borrower has obtained a banlcmpfcy discharge then no deficiency will be sought.
If there has been no discharge and a'deﬁciency remains after the application of proceeds from the
sale, plaintiff is entitled to seek a deficiency jndgment agéinst the Bortowet(s), pursuant to NRS

40455,

A. Against Defendants, Catherine Rodriguez, for the minironm sum of $269,000.00,

plus al post-filing advances, costs and aftomney’s fees, and interest from 12/1/2009 until paid in

full, phas post-judgment {nterest on advances, costs and attorney’s fees from the date each was dve

full, for its costs incurred berein, including post-judgment costs, for its attorney’s
the Note and Deed of

until paid in
fees, including post-judgment attorney’s fees, pursuant to the terms of

Trust, and for such other and further relief as the Court deems just and proper.
B.

Does I-X inclusive and Roes 1-10 inclusive,

Against Defendants Catherine Redriguez, Republic Services, City of Las Vegas

individually and collectively, jointly and severally as

follows:

That the sums prayed for and alleged ta be secured by the Property are

Trust is a valid lien on the Property described in the Complaint and

M

secured and that the Deed of

NV-11-478461-JUD
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on. the whole thereof, and on the rents, issues, and profits of the Property, and all buildings and

iraprovernent thereon and fixtures attached thereto as used in connection with the Property;

(2)  That the Deed of Trust be declared superior to any right, title, interest, lien,
equity or estate of the Defendants;
(3) Thatitbe adjudged and decreed that said Deed of Trust be foreclosed and 2

decree or judgment of the court directing a sale of the encumbered property and application of the
proceeds of gale as provided in NRS 40.462 in satisfaction of the judgment herein;
@@ _Théit the Defendants, and all persons claiming by, through or under thexn, of

any of them, be foreclosed of znd forever bamred from auy and all rght, title, claim, interest, or

have by law;

5
NEW YORKE AS TRUSTEE FOR THE HOLDERS OF THE
HORIZON MORTGAGE pASS-THROUGH CERTIFICATES SERIES FPHAMS 2005-AAS, BY
FIRST HOﬁiZON HOME LOANS, A DIVISION OF FIRST TENNESSEE BANK. NATIONAL

That THE BANK OF NEW YORK MELLON F/K/A THE BANK. OF
CERTIFICATES, FIRST

MASTER SERVICER, IN ITS CAPATITY AS AGENT FOR THE TRUSTEE UNDER THE
POOLING AND SERVICING AGREEMENT is granted any further relief in satisfaction of the

judgment as may be permitied under Nevada law;
(6) That THE BANK OF NEW YORK MELLON F/K/A THE BANK OF

NEW YORK AS TRUSTEE FOR THE HOLDEQS 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 TTS CAPACITY AS AGENT FOR THE TRUSTEE UNDER. THE
POOLING AND SERVICING AGREEMENT is entitled at its disoretion to the appointment of 2
receiver to protect the Property from neg\eé:t and waste during the pendency of this action and to
coliect any rents to which any Defendants would be entitled;

(7)  That if the proceeds of the sale do not satisfy Plaintiffs’ judgment in full,

the Plaintiff may amend its complaint to seek 2 deficiency judgment against Defendants,

NV-11-478461-JUD
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Catherine Rodriguez for the deficiency; No deficiency judgment shall be sought against
Defendants, Republic Services, or City of Las Vegas.
(8)  Forits costs incurred herein, including post-judgment costs;
©) For its attomey’s fees, including post-judgment fees, pursnant to the Note
and Deed of Trust; and
{10) Forany other further relief as this court deems just and proper.
8% '
Dated: May & 5 2012 Respectfully submitted,
MCCARTHY & HOLTHUS, LLP
By: zﬂ}higm @ ¢ &
Stephathe Richter (NSB# 12075)
Rristin A. Schuler-Hintz (NSB# 7171}

NY-11-473461-YUD
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VERIFICATION

I, Stephanie Richter, Esq., am one of the attorneys for Petitioner, 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-AAS5, RBY 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 AGREBEMENT. guch party is
absent from the county aforesaid where such attomeys have their office and I make the
verification for and on behalf of that party for that reason. Ihave read the Complaint for Judicial
Foreclosure and kpow its contents. 1 am informed, believe, and on that ground allege the matters
stated are troe.

1 declare under penalty of perjury under the laws of the State of Nevada that the foregoing

is true and correct.

Tate: May 3, 2012 B},‘WAES___—

Stephanie Richter (N SB #12075)

Eristin A. Schuler-Hintz (NSB# 7171)
CT - 9510 West Sahara, Suite 110 =77 ™ Homer

Las Vegas, NV 89117

NV-11-478461-YUD
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ADJUSTABLE RATE NOTE
(LIBOR. Stx-Month Inde (s Poblished In The Wall Sveet Jouraal) - Rote Cape)
1S HOTE CONTAINS PROVISIONS ALLOWING FOR CHANGES IN MV BTEREST RATE

AND MY WORTHLY PAYMENT, THIS NOTE UMITS THE AMOUNT RY INTEREST BATE CAN
CHANGE AT ANY ONE TIME AND THE IEAKIMUM RATE | MUBT PAY.

April 21, 2005 HEENDERSON HEVADR
PR * L 1Cieyl [Seare]
¢d48 SWRET PHCAN BTREETY, TAS VEGAS, Novads 89148 | herehy ceriify thet tis Is 8
IProperty Addres) true and exact SOpY of the
orlginal, ibhe Title

1, BORROWER'S PROMISE TO PAY b§

Inreldmforaiqmmmlh&wmcdv:d,lpmnﬂscmpay us.s 269, 000.

ipal™). glus terest, do the order of Lender, Lender i
 BORLRGN HOME XLOMN COEPORATION

. {iiris ewount ¥ called
¥
[ witl make alf paymsats wnder this Note in the farm af cash, check or money order.

1 nnderstand that Lender may tranmier (s Noie, Lender or anyons who tekes thix Note by teansfer spd who is extitied €0
Teceive pay s under tiris Note s called the "Nate Holer,"

2. INTEREST
Ineerest will be charged on wopeld Priictpal il the full amount of Principal bas been peid. T will puy interestat 2 yearly
rate of 5,625 5. The Interest sate  will pay may change in oecordanss with Sestion 4 of this Motz

Tre imesest rate required by this Secilon 4 and Section 4 of this Note lg ths rate I will pay both before and afier eny
dafauit desesibed in Secxion 74E) of this Woe,

3. PAYMENTS

¥ owill Princi nd s ki svery o
ey Principal and iniciess by maklig & Pty K4 June et , 2005

1 will meke these paymenls every monih unfl 1 bave paid el of the principal and inercst and any oiher charpes
described below that [ may owe undet this Note, Each mmuhlg payment wilt be appbad s of its seheduled due daxe and wil be
applied o fuavest hefors Principal, 1f, 01 Hay 18b. , | g8l owe amourits nnder this
Nole, I will pay these amounts it futl o bar daee, which iy caied the *Mawuriy Date.”

} will make my wootly paymens at rO BOX BOS
' v? weaERrg, TN 38101

or af s different place if requiced by the Roe Holder,
(8) Amount of My Taiti} Manthly Paymends

Fach of my jeilal monthly paysecats wil be {n the anount of US.§ 1,360 94 . Ths amouet

clange.

{C) Manthly Payment Chrnges :

Changes to gy monhly payment will reflect changes in the unpaid Principal of my loan and in the inrerest rate that ] post
The Wote Haldar will dotermine my hew intzrest rele and ihe changed gmouat of oy monthly paymenl in accordance with

Sectlon 4 of this Nae.

BULTISTATE ADJUSTABLE RATE HOTE -Lipo#t BIX-MONTH NDEX (A8 PUBLISHED N THE WALL STREET JOURNAL )
Bngo Family - Fannke My UNIFOHN INSTRUMENT

R ARG

Pagn ¥ 014 ey

RFJN_EX6_0000013
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4, INTEREST RATE ARD MONTHLY PAYMENT CHANGES

{A) Change Dates

The latecest rate | will pay mmay chanpe on lha first day of Bay, 2010 , end on that day every

&th  month thereafter. Enach date on witich my Interest i coukd ghange is celled a “Change Date.”

(B) The Index

Bepinning with the firsl Change Date, my interest sais will e based oo ap Index. The “Index” is the average of interbank
offered Tates for 5% month U.S. Jollar-denominatcd. deposite in the Londos markes ("EIBOR), b5 phblished n The Wall Stree
Journal, The mest recont fndex figore available a5 of the first meiness day of oe month immediardy preceding the month In

‘mmmmmmynmmmnkmwmummmmmﬁ

1t e Irkdex is oo Jonpes vailable, the Nete Holder will thonse 2 mew Index that is based upon conparable infornmion.
The Note Hotder will give me motice of this choice,

{C) Calcwdation of Changes

Befors esth Clange Dato, the Nows Holder will calculate my new injerest mte by adding
THO AND ONE~QUABTER - perceniage polnts 2.2530 %) 1o the Correnl
Index. ‘The Hote Hakder will then sound the tesult of this addidan © the nearexl one-sighth of ons pemeniage point (0,123%).
Suhject to the itils stated in Seetion 4(D) below, this roumded mmount Will be my new intzrest raze untl the pewl Changs Dats,

The Note Holder will then dotsrming the ampum of the monthly peysent e woutd be sufficiens w sepay the vopaid
Principal dxat ] am expected w0 owe at ifie Change Date in full op the Mabocity Date at my pew Yrterest rate in sebstandafly equel

Ttie vesuit of this eatoulution will be tht new amount of ty manthily paymeot.

D) Limits on nrrest Rate Clanges
Tbc\munstmmlammquimdmpsymﬁmﬁm(zlmuget)amwﬂlnmbegramrmﬂ 1L.625 %
or less than 2.250 % Thorcalter, my interest e Will never be {anreased or decreesed on any single
Change Date by more than WO & DO/10D perosntage point(s} 2.00 %)
frcan thie rie of iterest 1 have been paying for the precading § manths. My Imerest ralz will nevers bo prealer
o] 11,8625

(B) Bifective Date of Clunpes

My new interet tale will become offective on exch Change Daw. T will pay the amount of My new mombly paymem
Beginning on the first roonthly paynent daw afier the Change Date unsd the amount of mg monthty payment changes again.

(F) Nitice of Chamges :

Tne Note Holder will deliver op mail to mo & notice of ey chengss in @y imerest rate and the swounl of my monthly
paymen; before the elfeztive daie of any change. The notice witl inciune informmtion required by law to be given to me apd also
the title and welephane aamber of » person swhio will answer any qusstion 1 may fave regarding the notice.

5. BORROWER'S RIGHT TO PREPAT
| have the right 1o sake payments of Principst at any Ume before they are duz, A papmes of Principal only Is koown a8 8

*prepayimenl.” When K mnke 5 Prepeyment, 1 will et the Note Holder in wedding that {am doing so. I may ool designates
paysment 85 a Prepayment i ] have not made all the montly payments doe voder this Now. -

1 gy woeles @ full Peepaymeat of partial Prepayments withow peylng mny Prepayreent charga. The Note Holdsr will vse
my Prepayfeis o seduce the amourd of Principst that 1 owe smdr thi No, Heweves, the Now Holder may apply Yy
Prepaymwmemuedandunpaid imr:rmonlh:?;epaymmmmumbcfmeapp}ym my Prepaymeit to reduce the
Prinvipal amouns of thiis Nofe, M ¥ make apsﬂhl?mpzynmﬁmwﬂibenocmngcsinthe,ducdamsarnwmnﬁﬂy
pagroents nniess the Hole Holder agrees n writing to those chenges. My partlal Prepeymess may reduce the swount of My
aonibly payments after the first Change Dae following my partial Prepayment, Howevet, a0y yeduction doe 10 nry partial
Prepaymzat may be wlfret by an kmerest At introass,

6. LOAN CHARGES |

IF & lww, which applies o this loar and wiikch sels maximum loan clarges, 1 fipally interprered so that the doerest ot other
{oan charges collected or o be collzeted in conpaction with this loan exceed fie permiticd Heolis, then: (2) any such lonn charga
shall be reduced by the amonok neesssary 10 refiuce the charge to the permiited Yz and {b) any sume already collectad from
e that exceeded pacmitied s will be refundsd to s, The Note Holder may ohoose 10 make this refund by reducing the
Priceipsl { owe ypdzr this Note or by rmaking a dizset paymend to m2. 1t o refund reduces Prirsipal, the seduelion will be wreated

a5 & paiiat Propaymest.

. Form
@G’K’BN p210) Puga2a'd mm

REIN_EX8_0000014
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7. BORROWER'S FAILURETO PAY AS REQUIRED

(A) Lats Churges Tor Orverdue Payments

1t the Note Holder has not recelved ihe ful} amovnt of 2ny montly payocTt by the end of 18
calendar days afies the dawe W is doe, 1 will pay nlmechmgcmtmchBoidet.ThCamou:JLofﬂmchxrgcwmhc

5.00 % uf my overdue paymenl of pripeipal and iniresl. ) will pay this late charge promptiy bul

only onoe e each late paymeit

(B} Default

If | do not pry she full amosst of each monthly paymeas on the date itis due, | will b in defalt,

{C) Noilce of Default .

"I 1 am in defpult, ths Note Holder may send me 4 writiens atice telling me the) i 1 do sot pay lie overdue amount by &
certain daie, the Note Holder may tequire me (o psy tomadiatiy the full amount of Prigcipal that hag ot been paid and ail e
insarest that ] owe o thal amount. That dars must be or east 30 days after e dale on whizh toe notice js wialled 1o me 0
defivered by othar means. ) .

(D) Mo Waiver By Note Halder
Even if, at a fme whzn | am I defantt, the Now Holder does not requirs me 10 pay imtpedlzely in Al as described
sbove, the Noie Holder will stll hsve the right to do s0 if 1 am i default at & later Hoe. .

{E) Poyment of Note Holder's Costy and Expoises
1 the Note Holder has required e 1o pty tmmediately In ful) as described above, thie Nole Bolder will have the right to

be paid back by e for alf of its costs and expeases in enforeing this Hole 3o b extent il probibied by applcable law. Those
expnses inctode, for exampie, tensomble AUDmEYs” &es.

R. GIVING OF NOTICES
Unless sppliceble law requires a different method, any notice that must e given-1o me under this Note wiil be given by
dedivertng 1t or by meifing itby first cluss mail to M2 2t the Propecty Address above of pta different aidress i 1 give e Note
Hotter & potice of my different address.
Uniess Mt Note Heolder requires a different method, any notie that xust be given to &e Mote Holdor wpder this Noe will
e given by malling i by firet class tasll 10 the Hote Holder & the address stated in Section $(A) sbove or 1 & different address

# 1 am given a notict of thal differer nddress.

3, OBLIGATIONS OF PERSONE UNDER THIS NOTE .
IF more than one person signs (i News, gach parson is fufly and persgnally oliligatd to kesp ali of the promises made i
iz Note, including G promlse 10 pey the full acount owed, Any peIsen who Is & gustantor, surely or endorser of this Noie Is
also obiigated 1o do thesc things, Any person who lakes over these shiigntions, inc! ing the obligations af 8 guarnoior, surkly
or ehdoczer of this Note, is also obijgated to keep ot of e prarses mad n this No, "The Note Holder muy enfore ils rights
aider thiv Note against gach person lngividually or agalnss il of us together. Tuls mepns (et any one of us sy be required o
pxyauunhemnwowedmmlwum :

10, WAIVERS
{ and sny ather peraon who haz obligations undet this Rom walve the rights of Fressnkmont and Nooee of Dishonor.

*Precentniant® zapang the right (o require the Note Holdez 10 femand payment of paounts dus. *Notice of Dishonar® means the
right to require bt Notz Holder to pive natice I other prrsons thit Broouns duts hawe not boen paid.

11. UNIFORM SECURED ROTE

This Note is & nuiforon ipstrament with finired vaviations ln some joris@icians. In additn ¥ the profections given © ghe
Note Hokder undar thlg Note, 2 Morgage, Deed of Trust, or Secutity Desd (e =Secusity Instrsment’), dmed the sama date 85
this Note, protects the Noie Holder from possibie: 1osses that might resule i 1 do not keap the prosises tu I maxe in this Notz.
Fhat Securlty Instnamnm Goxtribes how and under what conditions 1 may be required 1o msks iomediste payroont In full of ail
amouns | awe under this Note, Some of those conditions read at follows:

Form 3520,9/11
@%ﬂaﬂﬂ i) Praos 1
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Tyansfer of the Property or & Benefitial Yaterest in Borrower, As used in (nis Section 1R, "Inrerest in (he
Property” means any legal or bencficial imerest In e Property. moluding, but ot Hmited to, those beasficial
inlevests toansferred in & bond for deed, contact for deed, Installmen cales COTITREY OF €SCrOW agrecmcnt, the inlcm
of which is the transfer of title by Borrower Bl ¥ futute date o a FChser.

1f all ar any pant of the Propety oF 1Y tnterest n the Propeety 1s sold or wnsfesed {or L€ Borrower is nx &

. nataral persen and 8 beneficial interest In Barrowsr is sold or transferred) withou Lender's prior wriften Gonscrt,
Lender may require immediale paymen i ful of all sums weured by His Segutity Inatrament, However, fliis oprion
shinll X be exexcised by Leader 1€ auch axercise 15 prohibiled by Applicable Law, Lendet also shall not exsreise thi
pplion ift {s) Borrower canses 1o te submined to Lenter information vequired by Lender 1 eviluate the imended
mfcreeasifnmwloanw:mmmgm ip the transferce; and (h)LmﬂBrreaxonnw determines that Lendet’s
pecarity witl ant be tropaived by the loan. easamption and thet the rsk of a bresch of any covenant or eprgement o
thix Securiry Iestrument is neceptable to Lendet.

To ths enent permitied by Applicable (aw. Lemder may charge & reasanable fos 8z 2 condilicg © Lender's
consent 1o (e loan assumpion, Eender alco may seqmire the transieres © gigh 0 sssamption agreement that is
acceptable to Lepdst sod tkmd obligates the tnsferce 10 Xeep ail the promises and Apreemcols wnde in the Wote and
fn this Secority Instrument. Borgows? il contlme to be obligated undey the Note snd ihis Securlty Instrment
aoless Leader releases Bowrower In writing. .

1f Lender catreises {he option 1o require immedlae payment fult, Lender shalt giveBowuwermﬁccof
aceclesation. ‘The notloe shall provide 2 pesind of wor ftss than 30 days from the date the atice it glven in
aocordanne with Sextiop 15 within which Bomower mual pay all sums secured by this Security Instrumest K
Borrower faﬂsmpaymmcamspﬁmwuwmmﬁunomﬁswiod.mMumay iwabe any remedies perimitied by
this Secority Instrumeat without frther posice of demand on Borrower.

REDACTED

L(S) OF THE DNDERSIGHED.

(Sead) (Seal)

“Bonmowst SBOTTOWEY

(Sesd) : : (Seal)

Barodet -Bormwet

(Seal) (8eal)

SBOrrowsr R , ~farowet

(Seal) {Seal}

JBorower SBargwer

[Sign Original Onky]

G e3N ' Sy Yorm 8520 101
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interest Only Addendum 10 Note

. O EREDACTED I

INTEREST ONLY ADDENDUM
TO ADJUSTABLE RATE NOTE

THIS ADPDENDUM {smade this aist By of apzil , 2005, and s {ueprporated. Iuo
and inleaded 10 Torm & pant of the Adjustsble Rue Noe {the “Noie™) dated the same date oy this Addendum

enecuted by the undersigned and paysble 10 pIRer HORIICN HOME LOAH CORPORATION
{the “Lender™).

THIS ADDENDUM supevecdes Sectioa 2(A), 3(®B), 4{C) and AA) of the Note. Nons of the uther provisions of
the Note are changed by this Addendum. .

3, PAYMENIS
{A) Time and Place of Payments
1 wilt pay inerest by meking payreedls ¢Very moth for the fivst 120 paymenis (e " fmerest
Only Period”) in the amopnl suffieient to pay intesest 28 it ncerues, 1 owill pay principal and inlerest by
making payroents every month thereafier for the et 240 paymemis in an emonit sufficient to fully
wmartize the outstanding principsl balance of he Not gt the end of the interest Only Period pyer the
remaimbng terrm of the Note in egqusl Jnonthly paymEnTs,

T will make my monthly payments on the st day of exch soonth beginnleg on Jime Lot
apos . 1 will make thege prymonts every sonth watl] T bave paid all of the principal and interent and
any other charges described below that 1 msy ows upder this N, Bech rronthly payrnent will de
applied e of il schediled due dute and will be applied to Imercst pefore principal. T on M=y
1st, 2045 i sl pws emounls e this Mote, 1 will pey those amownts in full on that dute,
which iz catled the “Maturity Date”.

§ wil} nnke my paymenis a2 O BOX 809, WEMPHIB, TN 38101

, ar a a different place if requirnd by ¢he Note Holder,

(B) Amownt of My Initin] Monthly Payments

Fagh of nay loliial monthdy tzwmhemtheamcmmutu.s.s 1,260.54. This payment
amount is based on the eriging principal balance of the Note, This payment amount 103y chanpe.

4. INTEREST RATE AND MONTHLY PAYMENT CHANGES

{C) Colcnlation of Changes
Betore each Change Dat#, the ote Holder will caleulate my new inlerest vste by adding

" Ry AMD ONR-QUARTER peroenage pojts (2 . 230 %) fo the Current Index.

The Noie Holer will then vouod the vesalt of i eddition to (he searesl one-cightts of one percentage
point (0.125%). Subject to the Jnits stafed a Sectdon 4(D), i yousnded amnount will be pyy new Inlerest
cate until e nexi Change Dete.
Durdng this Interest Only Period, the Notw Holder will \hen determine the amount of the monthly
that would b sufficlent W XEp2Y socrued inlerest, ‘This will ba the muonnt of my monthly
payment uatil the esctier of tha pext Chauge Dete or the end of the Interest Only Period pnless | make 8
voluntary prepayment of principal dusing such peciod. 16 ¥ make B voluntary prepayment of principal
during the Jnterest Only Perlod, my payment apotnt for subgoquent pryments will be reduced @ the
smoiint necessary ta pay interest o she Jower principsl belance. At the end of the Inperest Qaly Period
s on esch Change Dale therea(ler, the Note Holder will deteming the amoudt of the monthly payment
{hat would be sufficlent 10 repay 1 foll the unpaid privcipal that I am expacted to owe 8l the end of the
Interest Only Period of Chanpe Date, &5 pplicable, in equsl onthly payiments over the rexnaining tenm
of the Note, The mesult of this cicnlation will be e new amount of my monthly payment. After the
end of the Interest Only Perlod, my payment amount will not be reduoed dusio VDIUDERLY PIEPEYICAtE.

Page 1 of 2 FHEDSIT 904
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BY SIGMING BELOW, Bortower 2¢0Epis ondl agrees o the teaws amd covensnd

47 Wz/%wé% P42z

o o [

7. BORROWER'S FAILURE TO PAY AS BEQUIRED

(4) Late Charge for Overdus Payments

¥ the Nete Holder has nol received the Sl amount of ray sonthly payment by he endof 15
calentiar duys afier the date it & due, 1 will poy 2 laie charge 10 the Mote Holder. The smovnl of the
charge willbe 5,00 % of my overdue payment of fiesest, during the period when my payment is
interest only, and of principal asd intecest theeafrer, 1 wiil pay this kaie charge promply b only onee

on cach jate paymet.

5 eontgined in his Addendum.

{/ ChYHRRINE RODRIGUES 7 J Dae : Date
Due Dawe

Date Dae

Date Date

{nterest Only Addendua o Note Prgeof 2 FHED5LU 9/04
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20ER0427~-0003843

Fep: $36.00
oo Parel Naber: e For: .08
Countyr 325-20-212-037 Cityt 271N 140032
mc‘r(:: POST CLOSTHG MATLL ROOM TRUSTTi

Requestor:
1ESS W, BALNUT HILL LN. $200 MC 6712 0.0 REPBLIC TITIE GOMPRYY OF IEVADR
TRVING, TX 75084 Fl‘am Dgam R0

Prepared By: PIRST EORILON HOME LORN CORPORMTICN

7375 PRALRIE FALCOW DR STR 220
LA% VEGAS, WV 8S128

PIRST HORIZON HUNE LOARN CORPORATION
4000 HORIZON WAY
IRVING, TX 75063 C}"l’

551 142203 S8 5cx Avove This Line For Recording Data]
REDACTED
DEED OF TRUSME [fEoacTER |

106085200533345205

DEFINITIONS
Words weed {n mllipie sections of this dogument are gefined below and other wards are definod in Sections

3,11, 13, 18,203nd21.cmainmlesregardingthtmngeufwmﬂsuscd in this document st also provided
in Secton £6. ) )
(5) “Security Instrument® means fhis Jocuzncat, which isdared  April 2ist, 2005 .
togethet with all Riders w (s docinpent. ] .
(&%) "Borrower” is

CATHERINE RODRIGUEZ , A Towarriod Weman

Box;'rower is the trustor wnder this Serurlty Iostnment.
(©) "Lexnder™ i5 FIRST BORIZON HOME LOAN CORPORMYION

Lender js & CORPORATION
organized and cxisting under e laws of  THE FTATE OF RANSAS

NEVADA -Sinale Family-Faunle Mac/F reddbe Mae UNIPORNM INSTRUMENT Form 3029 1401
WITH MERS .

@y o I

Page 1 of 1S Taitialss FH—

VMP Mortgsge Soludons (300YS21-7281

RFJN_EX6_0000019
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Lender’s address is 4000 Horizon Way, Lrving: Texay 75063

(D)"rrnsi&" is OLD YEPUBLIC TITLE
140 N. STEPRANIE EL., MEDERRCK, RV 85074 .
(¥) "MERS" is Mosigage Heetronis Registration Systes, Inc. MERS isasepmtcwxpommmaxis acting,
solely as A RDmADSE for Lender and Lender's sucusmmmassigm.mms 1y ibe beneficiary onder this
Seeurity Kastrument. MERS is organized and existing under the laws of Delaware, and has an addsess and
e sucaber of P.O. Box 2026, Fin, MI 485012026, t£1, (BBE) §79MERS,
() "Note" means he promissary Dote signed by Borrower and daed | April 2ok, 2005
The Nots smres that Borrowet owes Lender
oty UNDRREE SIXTY NINE THOUSAND & 00/100 Dollars
Us. $ 259,000.00 } plus interest. Bonowmhaxpmmtedtopaymisdebtinmgularwﬁodlc
szncmsamimpaywcdzb:in&ﬂlmtmuman MAY %, 2035 .
{Q) *Praperty” meass the property hat ¥ desoribed below uader the heading *Tyanster of Righs fn the
. PMW.N
() "Loag" means fhe debt evidenced by the Note, plus interest, a1y prepeyment Charges and lmie charges
mzeundnrchm,andnﬂmmsmwunﬂm'ﬁﬁaSecurﬁympmimem .
) "Riders® means il Riders 10 this Seeurity Instiumst fhat axe exeouted by Bomowet. The following
Fiders are 10 be executed by Bornower [check box 88 applicable):

(%] Adjustable Rats Rider %Cmdmm Rider Second Home Rider
[_1 Batioon Rider Planed Uit Development Rider 1-4 Family Rider
[ va rider [ piweekly Paymens Rider Other(s) {specify]

@ “Applicable Law” meous all controling apphivable feders!, stte andl local statutes, vegulations,
ordinances and administrative mules and orders (the bave the effert of Jaw) as well o5 all applicable firai,
pon-uppealable judizial opiaions.

{£) "Coxpnumity Asseclation Duoes, Ress, and Assessments” means all dues, foas, Bseestments and other
charges hal &1 jmposed om Bomower oF the Property by @ copdoniniuny  risociation, hOmENWNETS
prsaciation or sitpilar erganizaton. . .
(1) "Blecteonic Funds Transfer” means any teansfer of fupds, other than 2 transartion originated by check,
draft, or siudlar paper instowoest, which is fritiated throwgh an electronic wermingd, 1edepbonic inswument,
camputer, or magoetic tpe 50 @3 10 ordey, instruct, or autborize 2 francial mstimtion to debit or credit an
acconnt. Such term mchudes, but i pot limied 10, point-of-sale transfors, suomated teller muchine
transactions, tansfers ipitiated by telephone, wire transfers, and sutomated cleariaghouse taDsTETs.
(M) "Bserow tems® meavy those {toms that are described in Section 3.

{N) "Miscelianeous Proceeds” meeny any congensation, sexlament, awand of demages, or proceeds paid by
any thicd party (other than insprance proceeds paid wnder the coverages described i Section ) for: ()
.damagn to, or destruction of, the Propexty: (if) copdemmation or ofteer tzking &f alt or aiy pant of the Propertys
(iif) conveyance in Heu of condemnation; or () misrepresenations of, o1 amissions as to, the vaine andlor
eondition of the Property.

%Mmga Lisgrauce® mesns mauanes protecting Lender sgainst the noppayment of, or defalt ¢, the
(P} "Periodie Papment” meas the regularly schednled amont due S¢ {1y principal and interest ander the
Note, plus (if) any amouttts under Section 3 of this Security Instrament,

{Q) "RESPA" means the Reod Espte Serlement Procedures Act {12 U.8.C. Section 2601 & seq.) and i
implementing regulation, Regutation X (24 CE.R. Part 3500}, as they might & arended from time 0
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Uirse, or any adftonal of SUCCESEOT legisiation or fegulaton (et govems the same subjest mater. As nsed
1its Secucity Insuumest, "RESPA” refers to 21t resuirerents and restriciions that ace fmpossd m regand 10 &
*foderally refatad mMOTIGABC loax” even if the Loan does not qualify as 8 “federally related mongage lous™
undes RESPA.

(B) "Successor In Interest of Borrower" maang gy paIty that has taken thic 10 the Propety, whether or aot
that party has asnuxoed Rorrowes's obligations vaser ‘tne Note. sevifor this Secanily .

TRANSFER OF RIGHTS IR THE PROPERTY

The bepeficlary of this Seoutity Instnunent is MERS {solety a3 nomioes for Lender and Lepder's successors
wdasﬁgxs)mvdmeswmmassipxs ofm&'l‘hisSacuxizymunmmmm 10 Lendes: () the
of e Loan, and All repewals, extensions and modifications of the Notsi and (8) e perfortmince
of Bosrower's COVEnAnts and AgrECmES wnder fiis Security Lostrment and the Note, For this purpose,
Borrower jerevecably granis and coaveys o Trustee, fn trost, with powet of sale, the following described
property Jocated it the County [Typs of Reording Jurisdieion]
of CLARE : {Name of Recarding Jurisdiztion):

213 that kxact or pareel of Tend as shown on Schodnle max atbached
berato whieh id incorporated herein and mads a part hexecE.

Parca) IO Nurber: Countye 125.20-212~037 Clty: which eairretly hag the address of
£845 EWEEY PECHN STREET [Strect]
LS VEBGAS {City}, Nevada 83243 [ Code}
{"Propety Ax!dms‘ H

TOGETHER WITH all the improvements pow of hareafer exected on the property, and all easements,
appurtsnances, dud fxtures oW o hereafier 2 part of the property. Al repiacements and addidons shall also
b covered by this Seeudty fostrument, ATl of the faregoing is referred to in s Securlty Yostruteent a5 the
*Propetty.* Bozrower upderstands agrees that MERS bolds ory lepal tisle to the Inrerests granted by
Borrower mmmwmmbm.ﬂwmmmnply with law or cusiom, MERS (as somiee fot
Lendex zmw Lendar’s sucoessors and assigns) has the rightt to esercise any o all of those imerests, inchding,
st not Yamited to, fhe right to foretlose and soll the Property; and to tikm 2zy setion required of Lender
inoiuding, but not Heted o, eleasing and canceling this Sccurity Joswiment

BORROWER COVENANTS faal Borrower is Tawfully spised of (he estare Tereby conveyed and hus
the right m grant snd convey (he Property and that the Property &5 umencumbered, excepl for encumbrmtes

REDACTED C isas
QAT (0307) Fage 3 of 15 Formt 3028 1761

RFJN_EX6_0000021

1738



drmmmwwmmwwmfdﬁmd gmmuymeﬁﬂemﬁmmpaﬂyagamslaﬂcmmmd

Tt SECURITY INSTRUMENT combines wiform covenants for sutiopal use and sop-ymifort
wmnmswiﬁzlmwvmﬁumbyj\nisdkrﬁmmwmdmwamnmmmuymmemwemgml
progeiys ’

URIFORM COVENANTS. Bamwandwu&etoowmm:mﬂagxccasioﬁowsz

1, Payment of Principal, Inizrest, Focrow Yiewms, Prepayment Chargss, and Late Chavges.
Mmsmnmywmdm&epﬁmﬁulonMmemththmed bty the Note and aoy
Wmmmmuwwmmwﬂmmwsmmmm for Becrow Items
porsuant mSecﬁmS.PaymmlsdueuudarmeNmagdmisScwmymmmms‘hal!bemadnmu.‘_s.
mm.ﬂmm,ﬁmfcwmomimmﬂumimwlwderaspamtunﬂ&theNmemmzs
Smmmhmmdtbuwrumﬂmmmmy requhcﬁmimyoral!mbseqmntpzymems
du:umlotﬂunNowandmfsSecmixyms.uumcmbemdz:incmormarcnfthzfonwm, forms, &3 sclecned
by Lender: {2} cashy (b) mopey OIder; (c)c::ﬁﬁedmack,bankchcc&:.umsmgr's check or caskict's check,
provided azy such check I drawm Upop Bn mednon whose deposlts are fmsured by 2 federal agency,
i entity; Electroni Transfer.

: pre ‘“'gzeivedb?m“mmmdmmmﬁmwsmmmmmom
mmrmﬁmmmyuwsmmwmwmmmwmmmpmm in Section 13.
Lender yany Yenirn ANy PRYISH mpMme&wymorMﬂpmmBmmmmbxmg
the Loan cnrrent, Lender may acoept any paymgnt of portial paymest osufficient 1 bring ;xheﬁulmmm

Z.Appnwﬂmanwmanermds.Bx uoﬁwrwindmwmﬁd'ssmmz.anpxymns
a:cq)wdﬂndaypliedbywarmnbcapplbdhmefouuwingorduofpu'intlxy:(a)Mzes‘mxmﬂ::mc
Note; (b} ptﬁtmaldncundcrﬁnﬂme; '2) amounts MWWB.SMP&MMNEpmMm
eachruiodin}*ayminthcardetm i itbemmzduc.bnytmimmgmcunﬂshallbcappibdﬁmm
hwchxxg&.smondmwymamomd\mundcfmiswmwmmmrt_:nmmduoeﬂw;)dm:iyal

ba\a,n%oftthow. ;
Mndmmodmapaym&omnmmwﬁradamm Periodic Payment which inclodes a
sufficieny amount to pay any Tuge chaxge due, the payrocnt 102¥ be applied to the deliogoent payment and the
h&aehmge.lfmorcmnum}’cﬁo&cpaymemismust.mng.lmdctmayupplymymmcm:wdvedﬁm .
Bomwa'mmmpzymmtofﬂwkﬁodlchymﬁmtﬁandmmcmmanmhpaymmcanbepaidin
ﬁn,Tomeemmnmm'msa:kw afwtb:payumzuappuédmmfuﬂpaymcmofomarm
periodic Paym:ms.mchmssumybeapp!bdmmymmcmgudm.vmumw prepayments giall be
wpﬁwﬁntmmypwwncbmmﬁmmasdssumedmmﬂom.
application of paymenis, insugaice pmmds,arMisocumw\stmcwdsmprhcipaldmundcrdm

Note shall not extend or postpeng e dus date, or change the amoust, of the Periodie Payments.

3, Fonds for Eecrow Rtemg, Borrowet sha]lpaymlxndcronmedzyl’cﬁodic Payments are due under
e Note, unsil the Noie is paid in full, & sum (the “Funds®) o provide for paymen, of amounts due for: )
taxesandasscssmnmsandmhmﬂcmswhichcanminpmrimovamisw:ymmcm a8 2 Jieo or
mnumbmweonmepmpmy:(b)hmcholdpaymcms or gound rents on e Proparty, if auy; (c) presaiuos
fora.nyaud:llimummmquimdhy!.mhmdzrScd.'\unS:and(d)Mmgagblummepremmm,ifamr,
cranywm&payablebyBonowcrwlmudarinﬁmofmcpmn{ofldmgagnhmm i in
accordancs wilh the pravisions of Section m.mﬁmammﬂad'ﬁmvwnems.'ﬁ.toﬁgxnmm oF At 20y
ﬁm:dm'ingmctamofdmlnm Lender may yequire that Compuunity Association Dues, Fess, aod
Assessrownts, if any, be escrowed by Bormavier, and such dues, fess and assessments shall be an Besrow Hetn
Bomwershaﬂpmmpﬂyﬁnm’rshmmdﬂaumﬁmofammmxsmbepaidundérthdssﬁcﬁon.ﬁomwer
ghell pay Lender the Funds for Escrow Nems anless Lender waives Borrower's obligaton (0 pay the Funds

——y /.
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for any otanﬁscmwlwm.undwmywamamwer'sobligmUnmpaymLmdeundsﬁ:ran)'mall
Escrow Jtems a any time. Any suchwaivermayonb'hcinwhing.mmcevmufsuch walver, Borowear
shall pay M’.ﬂmmm;ayablmmcmmduafmanyr-:scwwhemsfnrwm!;hpayMﬁ
Rmﬁsmumnwaivcdwmwmﬂmraqmes,ghallﬁxmishmurﬂmremiptscvwmmgsncb
payment within sih time peelod a5 Londer Ry sequire, Bogrowar's obligation mmakemnhpaynm«fsd
mpvaemceipquoranpmpmbedemdwizawwnamanAagmmmmw'm.thisSwmty
Imm.asthcpmasc”oovcnamandagmcmsnt'isuwdmsm9‘IfBunuvmisob1igmed1npay
mmwm&mdy,mumwawﬁm,andmmmmpyﬁmmwrme_foranEscrowlmm,
Lender may exercise its nights nder Section § and pay such amown and Borrower shall thea be obligated
undchactiunf»‘wrepaywlmdamj‘mammmdumyrwmmmmmanyormmmw
Immmanyﬁmebyamﬁmgivminwdanccv&mswm 15mﬁ.uponsuchmocaﬂan,mwershan
pay to Lender all Fm,mmmamm.mammmwmmmsmﬁms,
Lcndcrmy,atanyﬁme.collcctmdhom Fuads in an amount (@) s\ﬁﬁcimtwpcmxitl.mdafmnpp!y
meﬁmdsatmemspc:iﬁedundumm..and{b)nmmexowdﬂmmaxummamoummendefcm
. reqlﬁmundermPA.Iandcrshaﬂesmmmlhcamwmofﬁmdsdunmﬁ\smitufumemdmm
* yeasonabie estimates of expendinires of futnre Escrow ImnnmoﬁmwiscinaccordancewithApplL:ah!eIAw.
TthundsshailbeheldManhuﬁmﬁon“fnosedepmiumimmedbyafaﬂmﬂam.insummmmy.
ot entity (inchuding Lendm,if!.mxiﬂisaninﬂjmmwhnwdcposiuaxesomaued)mhlmyl’edemlﬁomc
YLoon Bank. Lender shall npplym:mdsmpayﬂmc'&scmwmnsnohmthnnthe.ﬁnmspedﬁedmdar
RESPA. lLender shall mot charge Borower for hotding and applyimg the Funds, aomaally analyzing e
escrow accost, of verifying the Esarow Itowms, unless Lendsr pays Borrower ierest on the Funds and
Aypucabicuwmmwmhamhacw.ﬂnmSmagWiswmmﬁngmAppﬁm
uwwqukesiutemtmhepaidonmem.mﬂershannotbcmqlﬁredmpaysomwamimmmor
mmmgsvn‘nmﬁmds.nmuwarmmﬂdcmagweinwﬂﬁng,mw,mmmm shall be paid on be
Funds. Lender shall give 10 Boxrowel, withiout chaege, an aumal aseountinp of the Fands as requind by

IfmmisawrpMsuanndsheJdinmaw,axdeﬁnedmdmRESPA,Lemkrshauaoqum
Bor(owcrfmﬁmmmsﬁmmamordamc with RESPA, )f there Is a shortage of Punds held in escrow, 25
defined under RESPA, Lender shall nolify Borrower a3 requiced by RESPA, and Bomower shall pay
Lender the amount nemsarymmlmnptbas‘normgewmnxdmwﬁbRBSPA.tuannmmmmn
montbly paymcnzs.lfﬂmreisadcﬁcim:yofhmds hsldhasmw.asdetmedundchESPA,mdcrsml
notifyBomwerasquﬁmdbyRESPA.andBonmshanpaywmdumcwanemsaxywmbeup
med@ﬁciencym'acoordxnmwiﬂaRESPA.mmmmmanmmmhlypaymm.

Upon payment o ﬁﬂofansmmsmuedbymsmwmcum&mwsm;gmdy refund K
Borrower any Fupds held by Landes,

4. Charges; Liems, Borower shall pay all axes, assessmoms, charges, fines, wd iropositions
atiributable to fhe Property which cat attain priority over this Secuity Insmunent, irasehold paynsats of
grownd xexls on the Propertys it any, and Community Associsiog Dues, Fees, 20d Agsessments, if argy. To the
m&mﬂmmaciwmsa:eﬁscmwlm.Bomwcrshanpaymeminthemamﬁpmidadewﬁon& .

Borrower shall promapily dischacge any lien which has priodty over this Securily Instramert wnless
Bostower: (n).ggremlnwrkingmd:epzymeﬁofﬁmobﬁgaﬁnn medbyﬁmlicnhaamamerumblcto
L:ndcr.bmmlysolm\gasﬁonwuis i suchagrwm@l:(h)mntmmuﬁwingcodmmby,m
defends against eaforeement of the Lizn in, Jepal pr ings which i Lender’s opinion operts o prevent the
mforccmm(M‘nwlianwhilethosepmwh!gsaxepending.buwulyundu\mhpmedmendudmd;
-or {5) secures from the holder of the llen an agresment sadstactory 10 Yender sabordinating the flen to this
SecmirylustmwmHLmderdetcrwhtsmsawpanofmerputyismbjeumaﬁenwbichmamin
priority over this Security Instrmxosnt, Lender miy give Borrower 2 motice identfying the en, Witia 10

oot PR
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Qays of the date on which thal votice js given, Borrower shatl satisfy the lien or taks one or more of the
actints set forth sbove in this Section 4,

Lender may regyive Borrower 1o pay 2 one-time charge for a reat estate tax verification and/os reporting

scrvice used by Lander in connecting with tis Loac.
. 5, Property losirance, Boprowes stmil keep the improvements 80w exiszng or heaeafter erected on the
Ptnperzym:madagahmmhyﬁm.hmrds inctnded withio she. tzom “etended coverage,” and any otber
tazands inclnding, but pot Hmied ©, sarthquekes and floods, for which Lendsr requites dmsurance. This
tpsurance shslf b6 mamtmined in the AOOUS (ocluding dahlcﬁbiellwck)and,formcperiods that Lender
remﬁm.wxmunﬂﬂmqnixca pursmtwth:pmccding sentenees . change dusing the term of the Loan.
The insurante cercier providing the insarance shall be chosen by Bomower subject Lender's right to
dissoprove Borrower's cholce, which xight sball not be exercisod ureasomably. Lemder may wpire
Borrower 10 pay, in coonection with this Losn, either: (8) & onp-time charps for flood zope determination,
cardfication and wacking services; or {b) & one-tie chargefmﬂmdwnedmhaﬁmandumﬂcaﬁnn
services and ‘Fabsequent charges each tme remappings oF sbmilar changss ocour which reasonsbly might
aﬁwmchdmnﬁmﬁmorce:ﬁﬁcaﬁon.ncmwarmﬂalsobempamfmfvrlhepaymnmofmy fean
itnposadhytthcdcmler@wcy Manggemant ABEBCY incomecﬁouwjxﬁlﬂzﬁm"lewnfanyﬂmd one
determinntion resulring from an objection by Barmwer.

If Borrower fafls to nminmain agy af the coverages described ahove, Lender mry obtain insurance
caversge, al Londer's option aud Boryower's expeose. Lender is updec 50 obligaton 1o purchasc auy
pacticular type of amont of cOVETAGR. Therefore, such coverage shall cover Leader, bt might ox might not
protect Borruwer, Borrowes's equity In the Property, or the conteots of the Property, against any risk, hazard
or lisbility and might provide preater 0T lesser coverage than was previowsly in effect, Bomower
acknowledges that ¢he cost of the fsurancs cuverage so ohizied might significantly exceed the cost of
ipsorance that Borrowear cbuld have obtained. Any amouins distucsed by Lemder under this Section § geall
becoms sdditionsl debt of Barrower secured by this Secuzity Instrumert. These aocumts shall bear interest 21
mNmmleﬁmnﬁxcdmeofdisbmamcmmeepayable,wim euch irferest, upon notice from Lendar
1o Horower tequesting paymeat.

All insurance potkdes required by Lender and renewals of such policies shall be subject 1o Leadec's
right to disapprove such policies, sholl include a sondard mortgage clsuse, and shall pame Lesder as
mortgages wpdlor as an additional loss payes, Lender shall have the right to botd the policles and renewal
certifiontes. If Lender requires, Bomower shali prompily give w Looder 21l receipts of paid preminms and
renewal aotices, If Borrower obtuins any form of insuTence coverage, not afherwiss required by Lensder, for
damage 1o, or destuction of, the Property, such policy shall inchude a standaxd mortgage cleuse and ghall
mmclm\dztasmongagecmd/wasanadd&hmllosspayec.

lnﬂwcvcn!oﬂm,Bon:owcrshallgivemvmptnnﬁccmmcwmmmiumdlmdmlmder may
make proof of loss if not poede promptly by Borrower. Uless Lendsr and Borrower ofhmrwise agres in
wﬁﬁng.anymmmnmpmceeds,whaﬂmmnmthemdmﬁngmmmwum&edbywm shall be
applied to restoraticy or repair of the Propery. if the xestoration er scpair is cconomically feasible md
Lender's security ls not lessened. During such tepair and yeswration period, tender shall have e sight w
hoidmcbmsnmnccpmwedsmnﬂLmdermlndanoppomﬁty toiszpectstthrupmymwsmemewmk
hes been completed (o Lender's safisaction, provided that such fnspection shal) be undertaken promptly.
Lender may disburre proczeds for fhe repatrs and restoration in a single payment of in & series of progress
prymEal ax the work s completed. Unlassmagrwwmiamdainwriﬁng or Applicadle Law resuircs
imterest 1o be paid on such Insuramce proceeds, Lender shall not o required to pry Borrower any intevest o
earpings on such proceeds. Fees for publiz adjusters, or other tind parties, retzined by Borrower shall not be
paid om of the insurance proceeds and ghall be the sols obbgation of Borrower. If the restoration or yepair is
o1 exonomically feasible or Lesder's security would be Tessenstl, the insurance proceeds shall be applied 1o

-—
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:h,esmnssccuredbyMsmmm,wm&mo:mmw.“&mwmm,ifmy.pﬂd w
Bmwr.mmmmwsmﬂmappmthmoMfawaﬁml

Ifsmawuabandmsﬂwhopeny,umcrmay file, negotiale wnd sculcanyavnilnbl:insmmechhn
andrz:}amdmanzn,BWe:rdossmtmpmdmmmsodayswamdwmtmmmmmeimum
c-mi:rhasoﬂm:dmscnl&ac}aim.mmﬁcrmymguﬁamandmﬁmclain'meMy yeriod will
beginv.fhenthanodmisgiven_ Incnhcrevmt,nrlflmduacquesmchopenyunézrmmnnm
otiterwise, Bowowsr hecchy assigng 10 Lendar {2) Borrower's 1ights to &y imsurasce proceeds in an amount
nmmexmddmnmmw.hmaidundetihechormsmylnsmmLand(h)xmyomcrui’Burrowc:‘;
ﬁghm(ammﬁnngtnwanymﬁnxdofmmdyzunmms id byBoanr)unﬂ.:raumnm
polisies covering the Property, Sosofar o5 such riphts axe applicabls o the coverage of the Property. Lender
may ust the inmurance 'emwwkmmmrcmhmqoxmmymmmﬁmwuﬁn
Nate urmisSmirylnswnmmebemu or nnt ten See. . . )

6. Ocenpancy. Bocrower shall ocoupy. mmb&ish.a.nduseﬂumpmyamewcx's prinsipad residence
wifbin 60 days aﬁdmnﬂxmﬁonofﬂﬁsSmnitymsuummandshzﬁcwmu&mmpyﬂanpem'm
Bocrower”s principal resideace for ot feast one year after the date of occupancy, woless Lender ofborwise
agxaamwmmg,whmmmnnmbenmwom witlrheld, or wniess exiennating CIrCUmSIOCS
exist which are beyond Borrowes's control.

7. Preservation, Malnteonsce and Protection of the Property; Tospections. Borrower shall not
destzoy, damage mwmmﬂty‘nﬂwmmpw wdcminmmorcommitmmonmzr‘mpcm.
WhaberornmBormwca'Bwsmmgﬁxmahapmy,ﬁomqumﬁmhmmminDMmmm
fe Property from demrimﬁngordmreasinginvam:dmmitsoondhiom Unfless it is detemmined pursuant to
Seetion $ that repair or restoration it pat econnmically feasible, Bomower shall prompily repair the Froperly if
damnged o avold farther Serrioration or darmage. ¥ imcorance or ooudemation proceeds are paid m
cosnection with dnmage m.ormemkmgof.mmopeny‘ﬁonowcrslwnbampmiblc for repairiog of
restoring the Propesty only ﬁmmm&mmeedsfmmﬂumm.unﬁamydisbmscpm
for the Tepairs and restoralion in a sinple payment or in & seriet of GIOfIEss peyminis s fhe work ig
completed. Tf the insurance or condemmation proceeds sxe not sufficient o repair of restore the Property,
Borrower is nos relizved of Borrower's abligation Jor the campletion of suth repair or restoration.

Lender or its agent may make reasonsble eomies upon and inepections of the Property. I it has
wum!ecm,mmmmmm:ofmww on the Propenty. Lender shall give
B-omwcrmﬁcaatthedmeororp:h:wmchmimmiorinspmionmfymgmmmmm.

8, Borrower's Lom Application. Borrower shall be ju defanlt if, durtup ibe Loan application process,
Borowss 0T any persbos oF emtities scting al the direction ion of Borrower or with Borrower's knowledge ot
cousent gave materlally false, misleading, or tmecurats information or statements 2o Lender for fafled to
provide Lendee with material mfonmation) i conpection with the Loan, Material represcatations inchude, bnt
ar!:_m’tme lnmwd in, representations concermning Borrower’s aecupaccy of the Property as Borcower's principal

2, Protecton of Lender’s Interest in the Pro 4
(a) Borrowet fadls to perforta the covenants a0d aywmmmuﬁhﬁwﬁx:ﬂysﬂm@ T
u fegal procesding fhat i s : truneat, () there is

4 o fhat might sigrificantty affert Lender's interest in the Propenty andior rights under this
Security Instomoent (Such e & proceeding in bankruptey, probate, for condemnar s dex
enforcemoent of a lien which may atais peord A v fot on or forfeimre, for

. y atein pdorty over dhis Security lnstrument or o enforee |
regulations), ot () Borrower has sbandoned the Property, theo Leasder 40 and WS ar
remoaaie or approprats 10 prosct Loader's fnisvst 1 e Propety mod sighs uad for whatswver fs
Tnstrument, inchding protecting sad/or sasessiog the value of the Prope rights umder this Secority
the Property. Lender's sctiony tan inclode, but are not mited to; perly, and steuring andlor jepairing
bas priority over this Secovity Instroment; @)ammw(ﬁ;ﬁ}'% ity suums secured by a fien which
protect ks imerest in the Propsrty and/or rights under this § 1 30d () paying reasonable aomeys® fees to

y Instriment, incleding it secured posltion

Initials:{ %{L.—
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i 2 bankropiey roceading, Securing mrmmmmwbmtlum@m,emmmmmm
gakﬂrepah*s d&gtlw}émplaumbmﬂwdomandwmdm@qmmﬁmpma.dmm
de violationy ar dangerous conditions, apd hmve wuilities tumed on or off. Althongh
erdaiéSwﬁon?.Lendzrdocsmthavcmdnsoanﬂfsmi\md;tmwox
nbligmion‘méoso.nisaptwdmatwuizfinmmmﬁxbﬂhyfo:wimkinganymanammnsa\xmnnzed
under this Section 9.
mwm!sdisbmsedbylmﬂermdumisSwﬁnn9shanecomeaddhionaldzbtofBomwm
mxadbyﬂﬁmdymmmmmummnbmimmmNmmﬁUmﬂndm'of
dis\xnsmnxsxﬁsbanbcpxyable,whhsmmmhupmmﬁwﬁommﬁmmﬁomwmreqwsm

payment. . .
if tis Smtty{nmmmﬁ-isonal&asehnld,ﬂomwtf shall wnm)y'?nﬂxaumcpmvasicmﬁ(he lence.
If Bagrower acquires fuﬁdcwm:PmpaQ',Mlmmlﬂmm:fw uﬂedhallno!mnrgeunlml.endw
egmesmthemcrgulnwr'ﬂing. ]

10.- Mortgage Insurance. If Lender reguired Monigage losuranes &5 awqdiuun of meking the Loan,
Borrower shall pay (e prewminms required © wainmain the Mortgsge Insuzasce in effect, If, for any reason,
- ths Mortgage Insurance Laverage mqaﬁmdbyLenderccwesmbcavaﬂablcﬁommemoq@gcmumu
previcusly provided suah insuranee apd Borrower was cequired W mabe;epé.ﬂt&g desipnaed pIyIERLS
toward the preminms for Mortgage Insuranee, Bornower ghell pay the prewie@s Tequired 1o obiain coverage
substantiatly equivalent to the Mortgage Isurance previously in effect, af a cost substantially equivalent ©
the cost to Borrower of the Mortgage Tnswrance previously in effet, froom am alistsate mortghge inaures

requkedwmak&separawlydcmmﬁcdpayn’m wwd&upthmsmeongagems\m,mrmw
shall pay the premams reruired to mamtain Mortgage Insuranee in effect, or to provide a nan-refundable loss
reserve, until Lemder’s rememn for Mortgage nsurance ends o accordanne with any weilien apreement
petween Bomowes and Lender providing forswhwzmhmﬁonorurnilm‘mﬁonhrequimdbyAw&nbk
Law. MNothing in this Section 10 aifecs Rotrower’s obﬁgaﬁmwpwyimastatthammpmihd m the Note.
Mortgnge Insurance reimburses Lender (or azy eutity that purchases the Nots) Sor cerin losses fr may
hmrifsomwcrdommirepayuwmanasagtwd,BmmwerismxapanymmeMmg;gcmmm.

mm&noawmmwimoﬁﬂpmﬁnmmmmmmodifydmkﬁsk.orradmlom.maseaymm:m
on teres and copditions mnmsaﬁsfmnmymmcmurtgageinsmmandmtomzrpan)'(crpexﬁw)wmese
ts.'!!xeseagmmm!smyxnm:htﬂwmzagcmsmwmmknpaynmmwsmcofﬁmds
dat the mortgage insurer may have available (which may iclede funds oiHained from Morigape [nsurance
preoiums).
Mamsmofmwmm.wm.mmmomem,mwinsmcr,amrdnsuxcr.my
othes entity. or any affiliate of zny of the foregoing, may receive (directly of indirectly) amonnts that derive
from (or might ba charmcierized as) & portian of Borrower's payments for Mortgage {nsurance, in exshange
for sbaring or modifyiog mcmmg»insum‘srishmmdncingmm.lfmhagmmempmﬁdes that an
affiiaie of Lender mkes . share of the Insurer’s rkkmemhmgefmammOfme-prMnspnjdwﬁm
insurer, the arfengement is oftcn tepmed “captive seinsurance, Furthee:
(a)Amsndxagrwnmbwmnmmmmeammlsﬂmnmmrimngreedwwfor
Mortgage msmnce,oranyotbcrta:msafmebmn.mwmwmem will ned Increase the amount
Borrower will owe For Morigage Insarance, and they will not entitle Borrower to any refimd.
(b)Anysuchxgrwmexﬁswiﬂnolammerighm Boarrower bas - if moy - with respect to the

Imtmls%
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Mmemmmdumemmwmsm&wAutofw%omnyo{ha'law.'mweﬁghSmy
mMemmhtmmmcMnmmmmwmmmmﬂmdmmw
fnsaranee, to have the Morfgage Insurancs terminsted automaticslly, andfor to receive a refnd of asy
Mmtg:gelmumm:wemiumsmwcmmmedmthuﬁmeofwchmnnmmmmmmﬁm.
11, Assigernent of Miscellaneous Proceeds; Forfelture, All Misccllmeons Proceeds ure heeby
assigned 10°a0d shiall be pad to Lender, )
Ifﬁlerpemisdamnpd.mﬂhﬁsoeﬂanmusmadsshaﬂhagpnedmmmdmmmpaimfm
Property, if e rmtwmﬁonnrmpairisammm'mny feapinle and Lender’s secm'ixyismllwmd.[)ur’m
auch repair and maﬁonpﬁmmmﬂhﬂcm:ﬁgmmWMhﬂumanmnﬂ
Lroder Mo had an opporunity minspecrmch?mmtymmmeworkhasbeencomplmdmund&r’s
Wﬂ,mmmanmmWWy.meymmmmd
mmﬁonhaah@ed@mmmmamofpmmsspaymmasmzworkiscomplmd,tinlz&san
tismadeinwrhmgorAppﬁcah\alawmquhasinmmtmbepaidmsuchMiscenmmuProceedx.
Lwd:rshanuoiberequircdmpayBonowermrmtthanonwchMmlamProcaeds.lfth:
restaragon of repair 5 pot sconamically feasible or Lepder's secoxlty would e dessenad, lhe Miscellaneots
Proceeds shafl be appiied 10 the sum mueﬂby&kmmnmw.wmaommmm.mm
mm,ﬂm.pmmqu.mmmmwmedst appﬁedinmﬁcrdupmvé&udforin
Section 2.
Inlb:cvm(ofawmlmking,dcmmﬁm.orIOQinvnlneofmerpmty.thEMisceuwmProcecds
shnllbeappﬁedmth:x\m:ssmuredbytstSewﬁ:ylnstnmwm,w}mbnorw&hmmw.wkhtb:exw,if
any, paid o Borrower.
Intheevamofapmixlmdng,dmcﬁmmh&smvaw:ofthemminwhich the fair market
value of tue Properly immediately befnmﬁr;nrﬁalmking,desmmiOmoHossinwhmisu@mImurgmam
than (he ampnmt of ihe sums semnedbyﬂﬂssccuﬁtymmmmimmediatelybemteﬁmpnﬁalmkmg,
desustion, of toss in value, voless Bauuwermdmdnroﬁmmiseagrecinwm.memmmdbymu
i shall be soellansous  Pooceeds il

foubwingfmc&m:(a)mawmlamm of the sums secured irmmmodiately bafore the parial taking, destruction,
or lots in value divided by (b} s fair market valug of the Property mmedialely before tie pandsl wking,
destruction, or loss in value, Any halante stal) be paid 0 Bomower.

Inmeevcmdaparﬁaltaﬁng,dmncﬁm.urbssmvalne nfthe?mpmtyinwhichﬂmfzkmrkm
value of the Property mwmmymmmmmmmﬁng.ﬂﬁme!mmvﬂueismwm
amount of the yums secnred smmediately before e pardal taking. destrucdon, or loys in yalus, nnlats
Bomower and Lendex olerwise agree inwiﬁng.memmnammds shall be zpplied 0 the swms
secured by this Secariy hwmmtmwmornmxhemammdw.

If the Propeny is abandaned by Borroweg, O if, after potice by Lendet to Borrower that the Opposing

app‘ryMMmcumwsmwdschMIommméonwmof&»Perwmmnm seeured by this
Semﬁtymmumcm.nmhﬂmnmmmm. ‘Opposingmw‘mnsmemudpmmmnmnmower
Mwa:llznnom?mceedsotmcpmyagzmnwbbmﬁommhasaﬁghlofacliuninregardm 3

Borrower shall be in default if sny action or proceading, whether civil or criminal, is begun that, in
Lender's joadgntent, oould in forfeimuz of the Property of ther material impairment of Lender's huemest
i the Praperty OF rights voder this Seeurily Instrament. Bomowes can cure soch a default and, if ancelecarion
Jas ogeued, reinstate as provided 11 Seetion 19, by cavstug the acton of proceeding to be Gismissed with &
coling that, m Lender's jodggoent, precindes forfeitre of the Propexty or othst tnaterisl Fpadrment of
Lender’s imtevest. in the Property or rights under this Secwrity Instrursant. The procteds of any award or claim
for damages that we attributable 10 the fropairient of Lepder's intercst in the Propexty are heroby sssigned
and shall be paid to Lendes.

ALl Miscetiancous Proceeds what ars aol applicd to restoration or repair of the Property shall bz applicd
in the arder provided for in Section 2.

12. Borrower Noet Released; Forbearanca By Lender Not a ‘Waiver, Ertension of the tme for
paymx:ormodiﬁx:aﬂon of amortizaton of the gums sacnred by this Security lostaument granisd by Lender

@;&Amw {307y Page 9 of 1% Form 329 161
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meowsrormymcmsorhlmmofﬁomwcr stallnompcrﬁcwrdeus:ﬂ)emlﬂmyonamwaxm
myS\msmmmmofaomwer.lzndnsmnmtbemqﬁmdwmmnwceprmw&:gsagﬁmmy
Snecessor b Interest of Borrower or to refust o extend mforpaynuﬂoro&mw‘mmodify amoRization
nfthesumsmcdbymismri:yimuummby rmnaimdqumdelfy‘meo%}}ommm

prISOns,

Ttevest of Borrower or it amounts lzssthanmeamoummmdw.shallmtbeawaimoprrw!mem
exercise of any right or yeedy.

13. Jolnt and Several Linbility; Co-slgners; Successors ang. Assigns Bound, Borrewor covenants and
ngrees that Borrower's obligations and inbility shall be joins mud several, Howeyer, any Barrower whe
co-signs this Security nstrumsent but dogs Nt execute the Nots (2 "co-sigoer"): ta) s co-signing this Swarlty
hwmmtoalymmongage,gmmmdcmeyummigmr’s inwxslinthe?mpcnxmdermamofﬂnk
Secrrity Instromenty (b)ismcpmanyabugamdmpaymemsmndby this Seawity nstroment; sud
© zmmmandanyomerﬁonuwcrmagrummmﬁy. forbear or xmake afy
accommodations Wi megard to the terms of thds Security Instropoest or the Note wikout the co-sigper's
copgent.

Subiact to the provisiom of Section 18, auy ssor in Interest of Borrower who gssumz=s Borrowar's
pbligations under (his Secarity Jostrament inwri.ting.andisappwvedby Lenfer, shall obtain all of

'8 ﬁghmmmrmmﬁmsmwwmnmwu shall mot be released from
Borrowst's obl@mmwwmmWwwWMWWammmmwem
writing, The covepants and AgTesmens of ol Scourity Tnstrument shall bind (except o8 provided in Secdon
'zﬂ)anﬁbmmﬁ:mesumsomandnssiymofum.

14.mcwummcmme&mmmmmp«fomm@mmﬁmwuh

Security Instrument, jochading, but oot imitzd 10, aterneys’ fees, PIOpEKty jespection aud valuston fees. In
tn any other fres, e abscnee of express authority in this Security Instrument w churge a speciiic fee
o Borower shall ot bewnmuedasapmhibmmzhechangingofsunhfeaLwAcxmymtcmtgefc'cs
that are expreesly probibited by this Securly Insirment or by Appiicsble Law,
lf:hclmnissubjwmalawwhic)xsetsmmmmmargs.anﬂmleawisﬁmllyinmxpmudsc
xbmmcinmwstormherlmnchm;ascwm of to be coliected In connection with the Loan exeeed e
pemitied Hmits, dew: (a)mymchloaneharg:zbaﬂbemduwdhydxmummrymmdmemchuge
to the permdied Hoit; and () anymma!rmdyconwwd&umncmmwhich excesded permited Lumts
will be sefunded 10 Borrower, Lender may chioose to make this refuni by reducing the principal owed wader
the Nate or by xaking 5 dircct payment £ Borrower. If » refund reduces principal, the resuction will be
treated as g partial prerayment withaet any prepayment <HRrge (whether ot not & prepayment charge it
provided for under tie Notc), Borrowes's mmmofwymhmmmbydmtnymm to Borrower
will constitte a waiver of sty ﬁghchacﬁonl!wowermig};thnvcaﬁsmg of such overcharge.
w.Noﬁew.MmbugimWanwumlmwmmmmnwhhﬁdssmﬂwwm
be in writing, Any nofice to Borrower hconnecﬁwwiﬁuhisswixylnsmummshallquemdmhwc
been given lo Borrower whmmﬂedbyﬁrstclzssnmilotwbmm{.ﬂy delivered to Borrowsr's votice

Applicatle Law expresely ires otherwise, The oomce address el be e Propery Address udlcss
Borrower has desipmated a substitie notice address Ty potics W Legider. Bosrower shafl promptly notify
Lmdﬁofﬂomwet’scbmgcofaddms.ﬁun&mpedﬁesamfm seporting Botrowes’s change of
address, then Boxrower shall only keport 2 change of adfwexs throngh that spectited procedue, Theee may be
anly oacmigmwdmﬁceaddressmﬂmmisSecumyhmmmmmyoncﬁm.mymdwmunmshan
bz given by delivering it ox by mailing it by first clags pasl o Lendar's address stated bereln untess Lendet
has mmnmbymmmrma.wmmmmmmms@my iostrumosnt
shnﬂmxhcdmnadmhavcboengivmmunduwﬂmny voceived by Lender, If any notics required by
tis Security Instrument Js also required under Applicable Law, fhe Apphicsble Lew requirement will satisfy
fne corresponding requirement smnder this Security Instrumeat.

16, Governing Lew; Severabliity; Rules of Construction. This Security Instrument shall be governed
by federal law and the kaw of the jurisdiction inwlﬁchtthmpemis!ocatcd.Aﬂxiginsmdobﬁgaﬁom

il Form 3029 /0%
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ined i i ¥ ) i sations of Applicable Law,
WmmmmmmmcmwwmwgmmmaMlmmm . b

Applicable Law might explicitty or froplicitly aliow fhe parsies 10 agree by coMIRC of i xmight be sifext, bt
mm‘nsﬂenwsha!lnatbemnsuu“dv as a prohib! y >
provision o clmusé of this Secrrity Instrumsn or e Note conflicts wuh. Applicatle Lav, such can_ﬂim shall
not affect other provisions of this Security losrment ar he Now wiltch can be given effect without te

Muwdindﬁssmwlnsmm(a)mdmmg@m@wmw
correspondisg neutsr words of words of the fominine gender; () \.wards_ in ﬁ':a singular sl"uall xuean and
inchude the plural and vice versa and (c) the word “may” glves sole diseretion withous any obligation 1 ke
any action,

" 17, Borrower's Copy. Barrower shall be glees ous COpY of the Note and of tis Security Instrumest,

18. Transfer of the Property or a Beneficial Yuterest in Borrower. As used in ihis Section 18,
*Interest in fhe Pwpcxty’manswmgalmbennﬁdalmthﬁmﬁopmy.mhmg,mﬂmﬁmwﬂm.
mosebeneﬁcfa{inmm\sumfcrmdMabumfordsmmactfordeed‘insmllmmsalawmmormw
agreemem,dmMofwhimismcmmfﬁotﬁtkbysomwumaﬁmtmmapwdmc:.

If sl or am ntmerpenynranylmgtastin'zhcmmisscwormfemd(orifagwmwgris
wlammpa;cmabmﬁaizlhminwawld mﬁansfmed)wmnugl.endertsmwnm
conseat, Lendor may require ¥ diampaym{mmﬂofanmswuredbymsm'm
Howa.ﬂupdoushnﬂm&beuuﬁwdbyumifmcxmmpmhih‘icdby Applicable Lew.

If Lender cxercisss this opdon, L:ndersha;lgimﬁmvmnbﬁm ofaucclmﬁon.mmuce_atmll
provide ape::iodofnmlmmania‘()daysErand:ndakﬂwnoﬁceisgiminamrdmcewﬂh&cm 15
wﬁn&nwhichﬁomwnrmmtpsyanmsmwmkScmhylmmMLﬁBomwwfﬁhtqpaym
mpﬁmmmmﬁonofmw.mmy invoxe amy rercedies permitted by this Security
Instrument withou further notiee of demand on Borrowex.

19, Borrower's Right to Reinstate After Accelerntion, ¥ Bocrower meets certais condiions,
Borrower ahanhavemeﬁghtwhammfnmmunof!hissm'mwdiswnﬁmed at any tooe pring
o the earliest of: (a) five days before ssle of the Property parsuant to any powsz of sale conmined in this
Security Instmment; () such pther period 25 Applicable Law might specify for the terminaton of Borower's
fight to Teiostate; or () ey of a judgment euforcing this Securiy Insmument, Those conditions are Gt
mnowm(a)paysl.:nderanmwhichthmx’wmldhedusmﬂ:rmismhylnsmmmtandﬂmNmas

3,

:mambiquukemmmﬂmmdw’smwhmsmtymrigh!sunderlhl:Sec\_:ﬁ!yInsmnnem,
and Borxower's ohﬁgaﬁunmpayﬁz:mmuwwmmwmmmmshnn contians puchanged.
lmdcxmymmmmatmmmywnhrdMMmmdeincnenzmureoﬁhcfvllwing
forms, as sclected by Lender: {a) cash; (b) money order; {¢) certified ¢heck, Yank check, treasuser’s check of
cashier's cheek, provided mmﬂhcha:kixdm“mmmmsﬁmﬁonwm@poshs are insured by a federal
awy,mmmmﬂymwmy;m(d)memmhRMsTmﬁmppmmmmbymW,m
Sesority Instmmern and obligetions secared hereby shell remain fully effecitve ag if po acceleration had
occurred. Howeves, this right to retnstate shall not apply in the case of nccelezation uder Section 1B,

20. Sale of Wote; Chbange of Loan Servicery potice of Grievante, The Notr or » parizl ioerest In the
Note (topether with this Security Instrument) can be sold one of moTe Hmes without prior notice t Borrowes,
A snbe might result in % change in the eufily (owa s the "Lowa Servicer®) that collocts Perfodie Payments
due under the Note and this Securhty msmmcmmmmmmngagslmnsmmobﬁgndm
under fhe Nole, fhis Sequrity Destruraent, and Applicable Law, ‘Thexe also wight be one or more changes of
{he Losn Servicer unrelazed o 2 sale of the Naote. If there Is a changs of the Loan Sexvicex, Borrawer will be
givcnwﬁncnmﬂoeofmechangewhicb will tte the name and address of the pew Lomn Servicer, the

Enitials: wééé'
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eddyess to which paymiuts swﬂdwm&mdmyommﬁmkmm:equimmmwimwhha
mumofmuofwmumewmimmmmmurmmemtsmwhyamn&wmmr
manmep\ndmmcfmauow.ﬁwwwloansmicmgobﬁgam 10 Borrowes will remain with the
LmswmmbemmfemdwawrMmSmMMammmnmdhymNmp«mu
nnlesscﬂw-wisepmviwbymeﬂompurwmm.

Neither Bomower tor Lesder may omnmme.join.orbejaimdmanyjmﬁcial action (as eiter a0
inﬂividmlﬁﬁgnmordsememberofamass)thalaﬁmﬁmnmcomerpany'sacﬁmmmmmlhisSecuﬁty
u:slmnmiormazancgcsdmxmeomﬂpaﬂyhasbmchzdwpmﬁs&onoﬁmmmawedhyfmuf.
this Security [nsmmmm,nmﬂlmchBomwmaerderhasno&ﬁed mmmny(withmmhmﬁugivemin
wmpnm_mmcreqxﬁmofw15)ofmmhancgcAWWhmGaﬁotdaimeoMpmyhcrﬂoa
reagonable pesiod afier the giving of Fuch motice 16 1ake corzeative asion. I Applicsble Law provides a time
pmndvmichmustelapsebcﬁmcwamaNMmbemkemmmpcmdwmbedmmbercascm\:\e
for purposes ofthisparagmph.’muoﬁccofawc\eraﬁonanﬂnppommy to cure given to Bomrower puxsuant
mwmnmmmmofamelmm;ﬁvmtnBormwm*pmsmnthcw’on 1% ghall be deemed ©
mﬁsfymcm&wmdowmunﬁtywmkemnw&vaacﬁmpmmwm of this Section 20.

21. Hazardovs Suhclances. As wscd i this Sectios 21: {8) “Hazardous Substapces® are tose
substences defined ag foxic or hazardous sobsmancas, pollutnts, or Wastes by Eoviranmesgl Ly and e
Following substancas: gasoline, kerosene, other Hammable or foxic petraleum producis, toxic pesticides and
perbicides, volatile solvems, materials containing asbestos of formeldehyde, and mdicactive puaterials; (b)
vBnvironmentel Law” means [ederal laws and laws of e furisdiction where ths Property is focated st yelate
to health, xafety or epvironmentni protection; (€} *Boviroumenal Clesmmy” inclndes amy Tosponse sctinn,
remadlalwﬁun,mmm’nfmion,asdeﬁn:dinﬁnvimwml uw;m(d)m'mhcnmmmmn"
meansacondmnnmazmcause,cmibmw, or otherwise wrigger &k Enviropmenia) Cleammp.

Borrower shall oot cause or permit the preseucs, Use, disposel, storzge, or release of auy Fuzardos
Substances, or threaten 10 Teiease any Hazardous Subiesanges, on o i the Property. Barrower shall ot 60,
nor allow aoyont else 1o do, anything affecting the Propety {8) Wat i in violatiom of axy Baviroxmental
Law, (b) which creates xn Exvirommenm) Condition, or (¢) which, due 10 the presenoe, ust, or release of a
Hazardous Substance, creatss a condition tat adversely affects the vaine of die Property. The preceding two
seatences shall pot apply 10 the presouge, iise, or stormgs on the Property of small quautilies of Hazardous
Substaores muamgmmﬂlymognmdwbeappmpﬁawmmmdmiﬂenﬁﬂmmmmmmof
the Propetty (im:ludmg,lxnnoumxmdw. hazardens substances ip capsImED products).

Borcower shall prowpy glvel.endczwrit’tenmﬁm of () any investigetion, elaim, domand, lawsull o
ofuer acfion by any goveramermal or reguiatory ageoky or privats party jvolving the Property and oy
Hazardous Substance ax Eaviropoental law of which Borowss nas acmal knowledge, (&} any
Favironmental Couditten, including but zot tunited to, any spilliog, Jeaking, discharge, release or threat of
releass of any Hazardows Subsiance, md () any coudition caused by the presence, use or relexse of &
Hazardous Substance which adversely affects e valos of the Propeny. If Borrower Jears, 07 5 potified by
any governmeotal or regulatory aumm'ity,orawpﬁvmparty.ma:myremwal or other remediation of any
Hazardous Substance aﬁedmgmerpun'iswwm.BoWershanpmmpﬂymﬂmcssarymmdhl
scdons i accordance with Paviroumenisl Law. Nothing herein shall erente agy obligation oo 1.znder for o
Fnvironanental Cleankp.

fnitials :('ﬂ:’
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NON-UNIROPM COVENANTS. Borsower and Lender fitrther covenant 2nd sgres sy foliows:

22. Ascelecatior; Remedies. Lender shoil pive notice fo Borrower peiot to prceleration Followkag
Mmm’swormmw inthisSecmity!mtrMMMpﬂurio
seceleration ymder Section 18 dess Applicable Law provides otherwise), ‘The notice ¢l gpecifyz ()
the default; (b) meacﬁmrequhwedtacure&edefauh; {t) & dare, not tess than 39 days from the date
the aofice ks given mm«,wmmﬂwdamﬂtmmbemmﬂ;md@}lm tallre to cure the
ﬂefmxltonorbefm-ethndntespedmwmzwﬁwmymumacmluawdnonhemsmedby

befors the date specibed in the nuﬁce,Lenﬂerazimopﬁm,andwimmn further dornand, muy invoke

tha prwer ul'mle,[ndnrﬁngﬁaﬁgb&wnmelﬂrﬂefuﬂpaymoutdthaﬂdte,mdunyoﬂi&mmﬁiw

pectaltted byApplimbleW.Imdcrstmll be entitled to collost o¥l expenses meurxed in pursuing the
remedies provided in this Section 22, inchuding, ot not Thoited to, reasonable sttonveys’ Teps and Costs
of tile evidence.

If Lender fnvokes the power of sale, Lender shall ezecmurau:el\‘meemmmwduen
nofice of the occurrence of an even:ol‘dcfnulrnndorlmda“s election to catss the Property to be gold,
andshaﬂcamsmhmﬂcawberemdedinmhmnmy mwhidlanyparte!‘mel’wpcrtyis}omad.
Londer shall aail copies of the notieeaspmmx‘mdby;&pp&iablemwhmwx and to the pesoes
pr&chbjAppﬂmmam.TrMeesluu;ﬁmapnhﬁc uut?eeo!m!etoﬂmpawmandin&cmmer
prescribed by Applicable Lavw, After the tune required by Applicable Law, Trusiee, without spand
onBumw&r,shnllse.ﬂthaPmpedyatpubii:nncﬁonmm:ﬁgb&etbiddfs‘attheﬁrmandplmmﬁ
lmderMcamsdalgmmdmmeuoﬁmdmlamouenrmompamkmﬂinwmmm
fietermines, Trusteo may postpone m!aufaﬂoramyp:rwloﬁhzrmpmybypubﬁcmmcwmmat
the fime sud place of mmy previously schedhuled sale, Lender or ity designee may purchase the Property
ot gy sake. .

Trusgee shall deliver to the purchaser Trustee's deed conveying the Property withoo! any
owenmﬁormrrmﬁy,expmedcrhnpmrherecﬂnhmmewe‘s aeed shall be wima fade

 evidence of the truth of the statements ma&tﬁwn.weeshaﬂappiymeptomuisnrmesmmthe
Totlowing order: (g) ip all expenses of the gale, Intluding, but not Jionited to, reasaniable Trostes's apd
attocoys’ rew;(b)maﬂmmcmedbym!s&anﬁy]mmmt; and {c) any excess to the person or
persins legally entitied to it

ZB.Rewmeyance.Upmpaymamofanwmsewudbyﬂﬁswnymmlmshallmqust
Tmm'mmwnvwmwmmmﬁm&mmmmMnUmmevimhg debi
sewedbymlsSecumyImm:wmmesme.Tms!acsmnmomvcyumpmywmmmmtymme
PErSOU O PEISONS 1agaﬂycnﬁﬂadmit.8uchpmonorpe:m shallpayawrmwmionwm.undcrm‘
chm};asuchpursanozpmonsafeeﬁxrwanveymg \he Property, but only #f the foe is paid 10 3 hird party
(msc}\asthe'l‘mscec)formviccsmumﬂammmug!ngofmefecbpmnﬂuedmrhppﬁmmuw.

24, Substttale Trustee. Lender ol &ts option, ma from tme 10 Ume remove Trustes snd appoint &
suceessor tustee 1o any Trastee appointed hereundes. Withoat copveyance of fa¢ Property, the supcessar
prustee shall succeed fo i the tite, power and duties confersed upon Trustes herein and by Applicable Law.

25. Asswaption Fee. If tbere is an agsumption of this tont, Lender may chungs au assuooption fes of
US. § vardes pexr iavestox

REDACTED isats{ Y4
QSR 307 Page 130 15 Form 3020 201
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BY SIGNING BELOW, Borrowef accepts aml aprees 0 the torms and coverams conained o this
sewﬁtymsmammdhwnymmby%nmmdmmndcdwnhm

Witneyses:
(Seal)
-Borrowrr
(Sead)
~Borowes
(Seal) (Seal)
o ~Barrower Bomawer
(L) R— (Geal)
~Borrower ~Barrower
- (5ea) on (Sel)
-Borroett Bomower

REDACTED
S -GAINVY (0307 Page Y4 of 15 Forms 3028 1401
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STATE OF NEVADA
COUNTY OF  CLARK

This fustrwent was ackmowledged befors me o0 Aprdl 22. 2005 by

CATEERINE RODRIGUEZ

Nzré{{w PUBLIC
gL GERT MUSLINER
WP No. 01635931 6) ‘ M
My Appoinmmem Explios April 26, 2005 v
{ Geri mosliner

Mail Tax Statements To: TOTAL KORTGROE SOLUTIONS, LP
14855 W, WALNOT HILL LANE, SUITE 2004

IRVING, TX 75038

Form 329 1/01

snl R,

R -SANY) (0507 Fage 15 of 15
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" .

‘ordor No. @ FLAE0D3582-GK
RYRYBIT AY

The lapd referved to ig situated in the State of Nevada, County of glaxk,
city of Las Vegag, and ie depceribed as follows:

Lot 29 in Block 3 of Coneordia @ beer Springs Unit 3, as shown by mep
thercof on file in Book 112 of Elavs, Page 28, in the office vf the County

recorder, Clark County, Nevada.
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PLANNED UNIT DEVELOPMENT RIDER

THIS PLANNED UNIT DEVELOPMENT RIDER is meade this 2ist day of
april, 2005 , and ks incorporated into and shall be
daemad io amend and supplement the Morigage, Desd of Frust, or Security Daed (the
"Qecurdly  Instrument’} of tho seme date, given by the undassigned  (the “Borrower”) 0
secure Borrowsr's Nota
PIRST TORTZON HOME LOAN CORPORATIOR

(ihe "Lender’) of the same date and _oovezing the Property describad in the Sacurity

Insteument and located at .
£845 SWERT VRCAM BUREET, LB VEGAS, Navads 3149

[Proparty Addrebs] .
The Propery Includes, but s nol limad 1o, a parcsl of land improved with a dwailing,
togathar with other such parcals and certaln common areas and ticiities, ms described

PRR CC&R/E

fihe *Declaration®). The Proparty s a pat of a planned unkt development Known as

CONCORDIA & DEER BPRINGH

{Name of Flanned Unit Development]
{the "PUD"), The Popary also includes Borrower's interest in the nomeowners asgogiation
or equivalent entify owning or managing the pommon areas and fachiies of the PUD (the
“Owners Assoclaten®) and the uses, bensfits and proceeds of Borrower's interest,

PLD COVENANTS. In addition o the covenants and agreements made in the Security
Instrumant, Barrswer and Lander further covenart and agres ea follows:

A PUD Obligations. Bomower shafl perorm all of Bormbwear's obligations  under the
PUD's Conslient Documents. The sConstituent Documents” am the () Declasefon; i)
aficles  of Insosporation,  trust Instrument . or any equlivalent document which creatss the
Gwnere * Association; and (i) any bylaws or othar rules of regulations of the Cwners

Association. Bomower eshall promptly pay. when dug, all dues and assessments Imposed -

oursuant 1o the Constituent Documents,
REDACTED

MULTISTATE PUD RIDER - Single Family - Fannle Mae/Freddie  Mac UMNIFORM
INSTRUMENT

Form 3150 1/01
Page 10f3 initiats: (G0 -

&R P411) VMP Morigage Soutions, Inc. (300)521-7291
KRR
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f, Properly Insurence. 8o long as the Owners Assogiation maintsins, with a generally
ancspted Insurance  carrief, 2 *master* of "blanket® policy (nsuning the Propsrty which is
sallsfactory o Lender and which provides insurance covarags in the amoumts {ncluding
daductivie lovels), for the partods, and egalnst loss by fire, hazards Included within the term
soxmnded coverage,” and any other hazards, including, but not Emited o, earhguakes and
fioods, for which Lender requires Insurance, then: [ Lendar waives tho provision In Section
3 tor the Periodic Payment lo Lender of the yeary prerolum installmsnts  for property
insurance on the Properly; snd {1y Bomower's obligation under Secfion 5 to maintain
praperty [nsursnce covamge on the Property s deermed sotisfied o the extent that the
requirad coverage is providad by the Ownars Association policy.

What Lender requires es 2 condifion of this waiver can changs during the temn of the -

loar.

Bortower shall give Lender prompt notice of any lapse In required proparty insuranae
coverage provided by the master or hlankst policy.

In the event of a distribution of property insurance procseds in fiou of restoration or
repair following a loss to the Property, oF to commun areas and lachiles of the PUD, any
procesds payable 1o Borrowar are herehy mssigned end shall be pad fo Lender. Lender
shall apply the proceeds to the sums seoured by the Ssmourity Instrument, whether ot not
then dus, with the axcess, i any, paid to Borrowat,

C. Public Liabliity Insuranse. Borowet shal take such actions as may be reasonabls
o inaure that the Owners Associadion raimtains @ pubfic fabfity ineurance poficy
accaptablp in form, amount, and axtent of Goverags to Lender.

O. Condemnation. The proceade of any award o claim for damages, direct or
consoquential, payable to Borrower in connection with any condsmnation or other taking of
ali or any part of the Froperty or the common arcas and facilifies of the PUD, or for any
conveyance in dieu of condemnaelion, are hereby assigned and shall be paid to Lendar. Such
proceeda shall be applied by Lender 1o the sums sscured by the Securly instrument as
provided in Section 11,

i Lander's Prior Consent. Borrower shall noy, except after notice 0 {.endar and with
Lender's prior witten consent, either pattiton of subdfivide the Proparty or vonsent to: {}
e abandonment or fermination of e PUD, except for zbandonment. of termination
required by law in the case of substantial  destruction by fira or other casualtly or in the case
of & taking by condemmaton or eminent domain; (i} any amendment fo any pravision of the
“Constiuent  Documerts' i the provision s for tha express benafit of Lender; ()
tormination of professiongl management and pssumption  of solt-mapegerment  of the
Owners Associaion; o (v) any action which would have tha sffect of rendedng the public
liabiity insurance coverage maintained by the Owners Association unacceptable 1o Lender,

E. Remedies, I Borower dogs nol pay PUD duss and assessments when due, then
{ender may pay them. Any amounts disburmed by Lender under this paragraph F shal
becoma additional debt of Borower seoured by fhe Secuily Instrument, Unless Borrower
and Lender agree to other terms of paymant, ihese amounts shall hear interest from the
dale of disbursement at ths Note tele and shall be payabls, with Interest, upoh nofice from
Lender 1 Borrowsr requesting payment.

REDACTED inttats:  (AF
EB-TR o4 Page2of 8 i Form 3150 10
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BY SIGNING SELOW, Borrowar pccepis and agress ip the terms and covanants contained
in this PUD Rider.

_..(Beal ; {Senl)
vB_qrmwer -Bamower

{Sesl) } {Seal)
Barrower Borrower
{Sedl) ) (Seal)
Borrowar »B-cngwer
(Seal) {Seal)
~Bogrower Barrower

REDACTED
u;-. TR (0411) Page 3 of 3 Form 3150 1/01

RFJN_EX8_0000037

1754



ADTUSTABLE RATE RIDER

(LIBOR Six-Month Index {As Published In The Wall Soreat Journal) - Rate Caps)

THIS ADJUSTABLE RATE RIDER is modo this  21et dayof Aprdl, 2005 ,
and Is incorporated  Into and shall be deamed to amend and supplamant  the Morigags,
Dead of Trust, or Securiy Doed (the “ocurlly Insvument’) of the same dals given by the
undersigned  (*Borrower), 1o sscurs Bomuwers Adjustable  Rate Note (he "Note") to
PIRST HORIZON BOMR LORN CORPORATION

{*t.endar®) of the sams date and covering the property desoribed in the Secutlty Instrument
and located gt
§B45 BWBRT FECAN STREET
LAS VEGAZ, NV 89149
. [Property Addrass]
THE NOTE CONTAINS PROVISIONS ALLOWING FOR CHANGES IN THE
INTEREST RATE AND THE MONTHLY PAYMENT. THE NOTE LIMITS THE
AMGUNT BORROWER'S INTEREST RATE CAN CHANGE AT AHY ORE
TIME AND THE MAXIMUM BATE BORROWER MUST PAY.
ADDITIONAL GOVENANTS. In addiion to the covenants und agreements wade in the
_Security Insirument, Borrower and Landor further covenant and agrse as follows:
A, INTEREST RATE AND MONTHLY PAYMENT CHANGES
The Note provides for an Inifal interest ratn of 5,625 % The Note providss
for chianges in the imerest rate and the mersthly payments, as follows:
4. INTEREST RATE ANB MONTHLY PAYMENT CHANGES
{A) Change Dstes
The imerest rate ! wii pay may change on the first day of  may, 2010 .

and on that day every §th month therealter, Each date on which my interest
rate could changs is called a "Change Date.
(B) The Index

Beginning with the first Change Date, my Interest rate wii be based on an Indax. The
“ndex’ is the averags of nerbank oHfotod tates for six month U.S, detlar-denominatad
depuosits i the London market {"LIBOR"), as published in The Wall Sireel Journal . The most
recent index figure avallable as of the first busingss day of lhe month  Immediately
proceding the month in which the Charige Date sceurs is called the *Current Index.”

I the Index is no knger evaiable, the Note Holder wilt choose a new index that is
pased upon comparabla inloemation, The Nota Holder will give ma notice of this cholce.

{C) Caleulatipn of Changes

Belore oash Ghange Date, the Mot Hoklar wil cakulple my new inforagt rate by
adding 70 AND ONR~QURRTER percentage poirts
{ . 2.250 %) to the CurmentIndex. The Note Holder wii then round the result of

MULTISTATE ADJUSTABLE RATE RIGER - LBOR SDMONTH INDEX A% PUBLISHED
M THE wall STREET JOURNALY - Singla Famlly - Fannle Mae Untlorm snstrupxwm E

S " |
i RN RAEI

{800)521-7281
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tis addiion o the nearest one-elghth  of ope percontage | int {0,1259%). Sublect o the
s stated in Saofion 40} below, his rounded amaunt will be my few Inta rate untll
e next Change Dala.

The Note Hoider will then determine the amount of the monthly 1gaymam that would be
suffivient o repay the unpald principal that | am expocted te owe at the Changd Data in full
on the Maturi i at my new interest rats In substartially equal payments. The result of
this calcutation will be the new amount of my monihly payment.

(D) Limiis on faterest Rate Changes
The miarest rats | am required o pay at the first Change Date will not ba preater than

11.625 . % or lass than 3.250 o, Therestter, my interest rate wil

nover be increased or decraased on any single Change Dats by mone than
™0 & 00/L00 parcentage points
{ 2.00 %) fram the rata of Interes! | have been paying for the praceding

¢ months. My interest rate will nover be greater than 11.625 %.
1\05)){ Eliective Date of Changes

new imerest ram will become olfactive on eash Ghange Oals, 1wil pay the amount

of my new marthly paymart b tnning on the firel monthly payment date afier the Change
Date untf the amount of my manth payment changes again.
%‘F“{ Natlce of Changoes. X . .

s Note Holder will doliver or mail {0 me 4 potive of any chenges in My irferest rate
ang the amount of my monihly pagmem totore the effective date of any change. The notks
will inciude Information required by law t be given to me and also the file &nd telephone
number of & person who Wit answar any question | may have regarding the malice.

2. TRANSFER OF THE PROPERTY OR A BENEFICIAL INTEREST IN BORRODWER
Unitorm Cavanarnl 18 of the Security hstrument s amended to raad a8 foBows:

Transier of the ngmga or a Beneficial Interest ln Borrower As usad in
this Soction 18, "interest 0 Prppeng moana any iegal or bonoficlal intarest in
the Property, Including, but not imited fo, those bensfictal interests transtfarred in 2
bend for desl, contract tor deed, installment salps conwract of @SCrow agreemant,
the intent of which is the fansier of file by Bomower at & fturs date to &
purchaser.

i aff or an of the Property or any Interest in the P s sold or
franafarred  {or ytf pégtnowar is ngt a nawrulypenon and & bengm iterasl
Barrowsy 1 seld of reneferred) without Lender's prior written consent, Lendsr may
require immedate payment in ful of all sums socured by thia Securlly Ingtrument.
Howaver, this option shall not be exarocised by Lenger i such exerolse I5 prohibited
by Applicable Law, Lender also shall not exerciss this option i: (s) Borrower
caunes o ba submitet 1o Lender intormation required by Lender to evaluate the
intended irensferse as if 2 now loan were being mada to the transforge; and 5?)
{ender reasonably determines that Lenders securlly will not be impaired Dy the
oan assumplion and that the risk of & braach of nny covenant or agreement I this
Securlly Instrument Is accepble to Lender.

To the exignt permitied by Applicabla Law, Lender may charge & reasonable
{es as a condiion 1o Lendsr’s consent ta the loan assumption. Lendar also may
rogulre  the translores to eign an assumplion & roemsnt  thal is acceplabls 10
Lender and that obiigates the wansteree 10 keep all he promises and agreements
mada In the Note and in this Securig Instrumient.  Borrower wil coptinue 1o be
obligated | under the Note and this Secutly Instrument  unises Lender rolaases
Borrowar in wiiting.

tnittals: ggéé:
T ESEH (0702) Page 2 of 3 " Form 3138 1/01
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I Landsr exeraless the oplion o requira immadiate payment In full, Lender
ehafl give Borrower nolice of anceleration. The notize shall provide a pegad of not

lass B0 days lrom the data the nolice 15 g
within wiich Borrower must pay all sums secu
Borrower fails io ray thesa sums prior 1 the @

oy permiied by this Securly

Fivoke any remead
domand on Borrowsr.

@ Rider,

(Geal)

wan in accordance with
red by this Secury instrument. K
ration of this perod, Lender may
strument without further notice or

Sweation 15 .

~ BY SIGNING Egg(k.)o% ‘Bor_rowar acoopts and agrees fo the terins and covenants
R g-Ra

{Seal)

-Borrowel .

(Seal)

~Borrower

(Senl)

-Borrowst

{Seal}

-Bortower

(Sesl)

~Borrower

(Seal)

“Borowea! -

eel

~Borrower

REDACTED
&5-B38R (0402) Page 303

-Borowsr

Fonm 3138 1/0%
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INTEREST ONLY ADDENDUM
TO ADJUSTABLE RATE RIDER

THIS ADDENDUM is made this 2Lotday of 3pril , 2005 , and is incorporazed into and lxgended
i farm & part of e Adjumable Rate Rider {the *Rider*) dated the same date es this Addendum exerned by the
undersigned apd payable 1o FIRST HORIZON HOME HORK CORPORNTION

(the “Lendsr™).

THIS ADDENDEM rupercedes Section 4(C) of the Rider, Rene of the sther provisions of the Rider are changed
by this Addendum,

4. INTEREST RATE AND MONTHLY PAYMENT CHANGES
{C) Calrulailon of Changes
Before each Change Date, the Note Holder will caleulate oy new ipterest rate by sdding
THO AND ONE-QUARTER pemensage poims ( 2-258 %) 10 the Current Index,
The Note Holder will tren sound the result of this sddition 1 the: nearest one-eighth of gne percentage
point (0.125%). Subject 1o the Hots staed in Section 4(D), this rounded amuount will be sy =y interes
rate umil the next Change Date.

During this Interest Only Period, the Note Holder will then determine the mnourt of the
monthly payment thal would be sufficicnt to repay accrued interest.  This will be the ameount of my
snonthly payment woxl the earlier of the next Chumge Date or the ead of the kuesest Only Peviod waless 1
make a voluntary prepayment of principsl during such period, If [ make o voluntary propayrut of
principal during the Iuterest Only Period, my payment amowt for subsequent paymeats will be reduced
1o the mmount pecessary te pay inierest on the lower principat balance, Ar the cud of the Interest COmly
Period and pn each Change Dale thereafier, the Note Holder will determing the zmonnt of the monthly
payment that would be sufficient 10 repay in full the unpaid principal that } am expected to owe gt the ead
of the Iterest Oply Pectod ar Changs Date, as applicable, in squal mmonthly paypocts over the romaining
term of the Note, The result of this calculation wil be the pew saroount of oy monthly payment. After
ﬁ\&&ndOflh:hﬂeaWtOﬂldeiod.mypzymmunmmwﬂlnmberedw:dduewvolumm’y

prepayments.

BY SIGNING BELOW, Bomowes ascepts and apress to the terms emd covensnts conwained io this Addendum.

Dato
Date Date:
Date Datss
Date Dae

EresT Oy Addendum o ARM Rider

REDACTEDR
Page [ of 1 v FHODOIU 9104
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gt 2010061600026

Fres: $16.00

NIC Fee: 32600
RAPNIAS 20 -2 -3t o L CBMER0M0 12:24cte BM
Raording rogussed by: : . Recsiptg: 300718

" Requeston
Wi wcerdod imel . "-UTLS DEFAULT SERVICES
Metlife Home Loans a dvision of Mettife o . Recurded By: DX Pgs: 2
2000 Horizon Wey DEBBIE CONWAY

Foredosurs Dept. #8208 - C1LARK COURTY RECORDER

[rving, TX 75083

Sy aboe (1 B for FECOHer use T
APN: 425.20-212037 ' . :

TS # NV-10-361368-HF ' Order # 30240344 ' : i PR
‘ iy jwestor o[ REDACTED: | -

Assignment of Deed of Trust

For value received, the undersignad comporation hereby grants, assigns, 2nd transfers 1o

The Baitk of New York Mollon Fkfz The Bank of New York, as Trustee farthe holdets of the o .
Gartificates, First Hotlzon Mortgage Pass-Through Comificatos Sotias FHAMES 2008.AA8, by Eirst«. @ -
Hortzon Hamé Loans, a division of First Tennesdes Bank Natlonal Asdaciation; Mastor Sarvicar, i

Ity o ogant for €no Trustso under the Pooling and Servicing Agreoment - - o R

All beneficial interest under thet certaln Deed of Trust dated 4729/2005 exetuled by CATHERINE
RODRIGUEZ, AN UNMARRIED WOMAN, 25 Trustor{s) fo DLD REPUBLIC TITLE, as Trustes and
resorded @s Instrument Mo, 20050427-0003843, on 42712005, in Book XXX, Page XXX of Offivial
Records, in the ofice of the Cotmty Recorder of CLARK County, NV togethar with the Prosnlasory Note
sacured by sald Deed of Trustand also &l rights accnued or o accnie undor said Daed of Trust. Co

Fape 10/2
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2N

ASlgnamm

NV-1{.351366-NF
Page 2

Datec: 5. 251~ 2 010

Texas
Cn.lunty of Daﬂas

On 5!"2 g;'!(\)befme e,

Siata of

5

ot At

MORTGAGE ELEGTRONIC REQISTRATION SYSTENS, .
ING. AS NOMINEE FOR FIRST HORIZON HONIE LOAN ~ ...
CORPORATION

PN

4 Wanda Coilier .
B As‘sia’:antsmem .

undersigned Notary Pubilit, personally appearsd
1o roa {or proved to mo on the basis of satisfactory
the within Instrument and srknowledged to moe
cnpachtylies), and that by Neherihelr slgnnture{s}
the person(e) acted, exsputed the Ingtnomend,

WITNESS my handgd

&%‘m %bfhs&\ . ,m,

i . personalty knawn - -
idenca) to ba the p {5} whose name(s) isfare stbaoribed to |

thal hefshofthoy excouted the same in hisherfhelr aithorized o
on tha Instumant the pesson(s), or the entty upan hehait ofwhich - -

S, SHERAN HOPKINS .
% Notary Publle, Siote of Tekes [k .

feied aag] ) .

LE My Commission Expires
45 July 04, 2013

Page 282
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Y

. wﬁ“”\\
MNattonstar

BRI L

Sent Via Certificd Mail

037202012 7396 TWOL 4295 BLES D73)

CATHERINE RODRIGUEZ
6845 SWEET PECAN ST
LAS VEGAS, NV 89145-3040

T.oan Numbes: .
Propesty Address: 6245 SWEET PECAN STREET
LAS VEGAS, NV 89149

Dear CATHERINE RODRIGUEZ :

You are hereby provided formml notice by Nationstir Mortgage, LLC, the Servicer of the above-refienced
loan, an behalf of First Teanessee Bank Nationa] Association, the Creditor to whom the debt is owed, that you
ase in defanlt ander the terms and conditions of the Note snd Security Instrursent f.e. Deed of Trast; Morgage,
el.), far faihare to pay the required installments when due. ,

This Jetter serves as further notice that Nationstar Mortsage, LLC intends (0 enforce the pravisions of the Note
and Security Instrament. You mmust pay the full amowat of the default on this loan by the thirty-fifth (350) day
from the date of this letter which s 04/24/2012 (ar if seid date falis on a Saturday, Sunday, or legal holiday,
then on the first business day thereafter). i you do not pay the full amount of the defrult, we shall accelerate
the entire sam of both principal and interest due and payable, snd invoke any remedies pravided for in the Note
and Security Jostrument, inshuding tut not Emited to the Soreclosure sale of the property. If you received a
bankruptey discharge which included this debt, this nofice is not intended and does not canstitute ap attempt (o
collect » debr against you personally; niotice provisions may be contained within your mortgage/deed of trust
which notice may be required prior to foreclosure,

You are hereby informed that you have the right to "oure” or reinstate the loan after acceleration and the right
to negert in the Foreclpoure pracesding the non-existence of & default or any other defense you may have w
acceleration and sale.

Az of 03/20/2012 the amownt of the debt that we are seeking to collect §s $36,242.41, which includes the
sum of payments that have come due on and after the date of default 12/01/2009, any fate charges, periodic
adjustments to the peyment amount (if applicable) and expenses of collection. Because of interest, Inte: charpes,
and other charges or credits that mey vary from day to day, or be assessed during the processing of this lerter,
¢he amotnt due an the dzy that you pay may be greater. Please contact Natiopstar Mortgage, LLC at (888)
4802432 on the day that you intend to pay for the full amount owed on your account. This letier is in no way
intended as & payoff' statement for your morigage, it merely states an amount pecessary to cure the cumrent
delinguency. : ‘

Please note, however, that your righ't to cure this defanlt a8 referenced herein does not suspend your payroent
obligations, Pursuant to the terms of the Note, your 04/01/2012 instaliment is stili due on 04/01/2012 (or if

CIRN_ NOT
Pugel of3 7394 900k 295 AbSS O7ML
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Accounted for as
Securitization Secured
December 31, 2011 Trusts (9 _ Borrowings

Restricted cash
i 1
Mortgage loans held fo

Payables and acorued liabilities

Derivative financial instrumer

ABS norwecourse debt (at fair value)

(1) InDecember 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, Naticnstar derecognized the related assets and Habilities.

69

Transfers
Accounted for as
Securitization Secured
Trusts Borrowings Total

stment, subject to nonrecour

Derivative financial instruments

e debt-Legacy Assets

Total Liabilities 548,449 3 384,444 $ 932,893

(1) Outstanding servicer advances consists of principal and interest advances paid by Nationstar to cover scheduled payments and interest that
have not been timely paid by borrowers. These outstanding servicer advances are eliminated upon the consolidation of the securitization frusts.

A summary of the outstanding collateral and certificate balances for securitization trusts, including any retained beneficial interests and MSRes, that
were 1ot consolidated by Nationstar for the periods ending December 31, 2011 and 2010 is presented in the following table (in thousends):

December 31, December 31,
2011 2010

4,026,844
“REINTEX 28_0000061

Total certificate balances 4,582,598
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Nationstar has not retained any variable interests in the unconsclidated securitization trusts that were outstanding as of December 31, 2011 or 2010,
- and therefore does not have a significant maximum exposure to loss related to these unconsolidated VIEs. 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, 2011 December 31, 2010 December 31, 2009
Principal Principal Principal
Amount Amount Amount of
of Loans of Loans Loans
60 Days or Credit 60 Days or Credit 60 Days or Credit
Past D Losses More Past Dae Losses More Past Due Losses

M
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Certain cash flows received from securitization trusts accounted for as sales for the dates indicated were as follows (in thousands):

For the year ended, December 31, 2011 December 31, 2010 December 31, 2009
Servicing Fees Loan Servicing Fees Loan Servicing Fees Loan
Received ch

Received Repurchases Received Repur

4, Consolidated Statement of Cash Flows-Supplemental Disclosure

" Total interest paid for the years ended December 31, 2011, 2010, and 2009, was approximately $90.8 million, $91.8 million, and $47.6 million,
respectively.

5. Accounts Receivable

Accounts receivable consist primarily of acerued interest receivable on mortgage loans and securitizations, collateral deposits on surety bonds, and
advances made to unconsolidated securitization trusts, as required under various servicing agreements related to delinquent loans, which are
ultimately paid back to Nationstar from such trusts.

Accounts receivable consist of the following (in thousands):

December 31, 2011 December 31, 2010

Corporate and escrow advances 299,946 256,921

Accrued interest (inchudes $— and $2,392, respectively, subject to ABS
nonrecourse debt) 1,512 4,302

Accrued servicing fees 20,865 12,789

Total accounts receivable $ 562,300 $ 441,275
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6. Mortgage Loans Held for Sale and Investment
Mortgage loans held for sale
Mortgage loans held for sale consist of the following (in thousands):

December 31 2011 2010

Mortgage loans held for sale on a nonaccrual status are presented in the following table for the periods indicated (in thousands):

December 31 2011 2010 2009

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):

For the year ended December 31, 2011 2010

Mortgage loans originated and purd|

Transfer of mortgage loans held for sale to REO

Martgage loans held for investment, subject to nonrecourse debt- Legacy Assets, net

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

r 31, 2011 2010

Transfer discount

Non-accretable

Total mortgage loans held for mnvestment, subjeot to nonrecourse debt-legacy assets, net $ 243,480 3 266,320
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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
Accretable Yield December 31, 2011 December 31, 2010

Reclassifications from (to) nonaceretable discount 1,304 7,261
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Nationstar may periodically modify the terms of any outstanding mortgage loans held for mvestment, subject to nonrecourse debt-legacy assots,
net for loans that are either in default or in imminent default. Modifications often involve reduced payments by borrowers, modification of the
original terms of the mortgage loans, 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 ona level-yield method. To maintain a level-yield on these transferred loans over the estimated extended life, Nationstar
reclassified approximately $1.3 million and $7.3 million for the years ended December 31, 2011 and 2010, respectively, from nonaccretable
difference. Furthermore, the Company considers the decrease in principal, interest, and other cash flows expected to be collected arising from the
transferred loans as an impairment, and Nationstar recorded provisions of $3.5 million and $3.3 million for loan losses for the years ended
December 31, 2011 and 2010, respectively, 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 mvestment, subject to nonrecourse debt-legacy assets, net were as follows (in thousands)
for the dates indicated:

Year ended December 31, 2011
Performi

Total

$

Ending balance — Collectively evaluated for impairment $ 283,770 91,950 $ 375,720

Year ended December 31, 2010
_Performing on-Performi Total

Ending balance - Collectively evaluated for impatrment $ 310,730 $ 101,148 $ 411,878

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 primaty 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 ona periodic basis. The collateral values used to
derive the LTV s shown below were obtained at various dates, but the najority 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 horne price index.
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The following tables provide the outstanding unpaid principal balance of Nationstar’s mortgage loans held for investment by credit quality
indicators as of December 31, 2011 and 2010.

December 31, 2011 December 31, 2010
in thousands)

*
951
$ 375,720 $
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0 and more than 70

Less than 100 and more than 90

Total g 375,720 411,878

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

Mortgage loans held for invesiment, subject to ABS nonrecourse debt

In December 2011, Nationstar sold its remaining veriable mierest 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 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.

Mortgage loans held for investment, subject to ABS nonrecourse debt as of December 31, 2010 includes (in thousands):

December 31,

Fair value adjustiment

As of December 31, 2010 approximately $223.5 million of the unpaid principal balance of morigage loans held for mvestment, subject to ABS
nonrecourse debt were over 90 days past due. The fair value of such loans was approximately $117.6 million.
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7. Investment in Debt Securities

Nationstar held bonds retained from securitization trusts as of December 31, 2009 that were classified as available-for-sale securities and were
carried at fair value (in thousands). Effective January 1, 2010 all existing securitization trusts are considered VIEs and upon consolidation of these
V1Es, Nationstar derecognized all previously recognized beneficial interests, inchuding retained investment in debt securitics, obtained as part of
the securitization (see Note 3 — Variable Interest Entities & Securitizations).

The following table presents a sumnary of other-than-temporary losses recognized on outstanding debt securities for the period before the
consolidation (in thousands):

Other-than-
Year Ended December 31, 2009 Temporary

Total retained bonds

Loss on available-for-sale securities ~ other-than-
termnporary 3 (6,809)
P

8. Mortgage Servicing Rights (MSRs)

MSRs at faiwr value
MSRs artse from <_:ont1'actual agreements between Nationstar and {avestors in mortgage securities and mortgage loans. Nationstar records MSR

RFJIN_EX 28_0000065
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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 serviciug fee ranging from 0.25% to 0.50% annwally on the remaining outstanding principal balances of the loans. The servicing fees are
collected from irwestors, Nationstar determines thie fair value of the MSRs by the use of a cash flow model that incorporates prepayment speeds,
discount rate, and other assumptions (including servicing costs) that management believes are consistent with the assumptions other major matket
participants use in valuing the MSRs. Certain of the forward loans underlying the MSRs are prime agency and government conforming residential
forward mortgage loans and as such are more interest rate sensitive whereas the remaining MSRs are more credit sensitive. The nature of the
forward loans underlying the MSRs affects the assumptions that management believes other major market participants use in the valuing the
MSRs. During 2010, Nationstar began obtaining third party valuations of a portion of its MSRs to assess the reasonableness of the fair value
calculated by the cash flow model.

Certain of the forward loans underlying the mortgage servicing rights carried at fair value that are owned by Nationstar are credit sensitive in
nature and the value of these mortgage servicing rights is more likely to be affected from changes in credit losses than from interest rate
movement. The temaining forward loans underlying Nationstar’s MSRs held at fair value are prime ageney and government conforming
residential mortgage loans for which the value of these MSRs is more likely to be affected from interest rate movement than changes in credit
losses.
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Nationstar used the following weiglted average assumptions in estimating the fair value of MSRs for the dates indicated:

Credit Sensitive MSRs December 31, 2011 December 31, 2010

18.13%

Credit losses 36.71%

Interest Rate Sensitive MSRs December 31, 2011 December 31, 2010

Total prepayment speedé' 17.19%

Credit losses 9,73%

The activity of MSRs carried at fair value is as follows for the year ended December 31, 2011 and 2010 (in thousands):

Year ended December 31, 2011 2010

(24,793) (15,498)

-d loans serviced for others

Credit sensitive loans

bl

Total owned loans S S 44,253,454 $ 31,686,641
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The following table shows the hypothetical effoct 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, 2011 and 2010 (in thousands):

Total Prepayment
Discount Rate Speeds Credit Losses
100 bps 200 bps 10% 20% 10% 20%
Adverse Adverse Adverse Adverse Adverse Adverse
Change Change  Change Change Change Change

$

ortgage servicing rights (5,081) $ (10,944)

Mortgage servicing rights 75) $(16042) §$ (4,310) % (9,326)
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These sensitivities are hypothetical and should be evaluated with care. The effect on fair value ofa 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 ina
particular assumption on the fair value is calculated whils holding other assumptions constarit In reality, changes in onie factor may lead to changes
in other factors (e.g., a decrease in total prepayment speeds may result in an increase in oredit losses), which could impact the above hypothetical
effects.

In November 2008, Nationstar acquired MSRs ona portfolio of residential mortgage loans with an aggregate unpaid principal balance of $12.7
billion from a third-party servicer. Nationstar’s share of the acquisition price was $35.4 million. An additional amount was paid by a third-party
investor in the underlying loans to the previous serv icer. Contemporanieously, Nationstar and the third-party investor entered into a supplemental
servicing agreement, which, among other mattess, established that any sale by Nationstar of these servicing rights had to be approved by the
ivestor and that if Nationstar were to sell the MSRs in the five-year period following the acquisition transaction, Nationstar would be entitled to
the proceeds from the sale of upto a specified amount of the then existing aggregate unpaid principal balance of fhe underlying mortgage loans, the
investor would be entitled to a specified amount, and the remaining excess proceeds, if any, over and above these allocations would be retained by
Wationstar. In October 2009, Nationstar acquired MSRs ona portfolio of residential mortgage loans with an aggregate unpaid principal batance of
$12.3 billion from another third party servicer. Nationstar’s shiare of the acquisition price of these servicing rights was $23.4 million. An addjtional
amount was paid by a third-party investor in the underlying loans to the previous servicer. Contemporaneously, Nationstar and the third-party
investor entered into a supplemental servicing agreement, which, among other matters, established that any sale by Nationstar of these servicing
rights had to be approved by the investor and that if Nationstar were to sel} the MSRs following the acquisition transaction, Nationstar would be
entitled to the proceeds from the sale of upto a specified amount of the then existing aggregate unpaid principal balance of the underlying
mortgage loans, the mvestor would be entitled to a specified amount, and the remaining excess proceeds, if any, over and above these allocations
would be retained by Nationstar. Nationstar carries these MSRs at their estimated fair value, which includes consideration of the effect of the
restriction on any sale by Nationstar due to the investor’s right to approve such sale. Under the supplemental servicing agreement, Nationstar is
entitled to all of the contractually specified servicing fees, ancillary fees and also certain incentive fees, if certain performance conditions are met,
and does not share these servicing revenues with the mvestor.

MSRs at amortized cost

Tin December 2011 Nationstar entered into a contract to acquire certain reverse mortgage MSRs with an unpaid principat balance of $7.8 billion
These MSR assets or liabilities will initially be recorded at their fair value and subsequently accounted for using the amortization method. The
acquisition was completed 11 January 2012.

Subserviced loans

Tn addition to the two classes of MSRs that the Company serv ices for others, Nationstar also subservices loans on behalf of owners of MSRs or
loans for a fee. The Company has 1o recorded value for its subservieing arangements. At December 31, 2011 and 2010, the unpaid principal
balances under subservicing arrangements were $53.7 billion and $30.6 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):

Tor the years ended December 31,
2011 2010 2009
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Ancillary fees 82,099
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9, Property and Equipment, Net
Property and equipment, net (in thousands), and the corresponding ranges of estimated useful 1ives were as follows. Software in development will
be substantially deployed in 2012,

December 31, December 31, Range of Estimated
2011 2010 Useful Life

\}elopment and other

wilated dépreciation and amortization

Total property and equipment, net 3 24,073 $ 8,394

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

ber 31 2011 2010

ot to repurchase right from Ginmie Ma

argin call deposits

Unsecured loans

Total other assets $ 106181  $ 29,395

Deposits pending on serv icing rights acquisitions primarily consist of amounts transferred to third parties for the future acquisition of mortgage
servicing. In December 2011, the Company entered into an agreement with a financial institution to acquire the rights to service reverse mortgages
with an unpaid principal balance of approximately $9.5 billion, of which the underlying reserve mortgages are currently owned by an unaffiliated
GSE. The purchase of these acquired servioing rights will be executed pending the approval of the GSE. Upon execution of the purchase,
Nationstar will assume responsibility for advance obligations on the underlying reverse morigage loans. At December 31, 2011, the maximum
unfunded advance obligation was approximately $1.9 billion. Nationstar deposited $9.0 million with the financial institution for the purchase of
these servicing rights. As of December 31, 2011, Nationstar has placed i1 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. In addition, the
{Company has entered into separate agreements to purchase forward mortgage servicing rights. These amounts are catried as deposits on acquired
servicing rights acquisitions until the underlying forward residential mortgage Joan balances are transferred to Nationstar. As of December 31,
2011, Nationstar has deposited $2.0 million with a counterparty for servicing rights on forward mortgages that are expected to be onginated and
transferred to Nationstar during the first quarter of 2012.

For certain loans sold to GNMA, (Ginnie Mae), Nationstar as the servicer has the unilateral right to repurchase without Ginnie Mag’s prior
authorization any individual loan in a Ginnie Mae securitization pool if that loan meets certain eriteria, including being delinquent greater than 90
days. Once Nationstar lias the unilateral right to repurchase the delinquent Joan, Nationstar has effectively regained control over the loan and under
GAAP, must re-recognize the loan on it balance sheet and establish a corresponding repurchase liability as well regardless of Nationstar’s
intention: to repurchase the loan. At December 31, 2011 the Company’s re-recognized loans included in other assels and the carresponding liability
in payables and accrued liabilities was $35.7 million.

RFJN_EX 28_0000068
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Tn 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 (NREIS) areal estate services company. As Nationstar is able to exercise significant
inflaence, 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 compreliensive settlement and property valuation serv ices for
both originations and default management chammnels. Direct or indirect product offerings include title insurance agency, tax searches, flood
certification, default valuations, full appraisals and broker price opinions.
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A summary of the assets, liabilities, and operations of ANC as of December 31, 2011 arc presented in the following tables (in thousands):
December 31, 2011

From Acquisition
through
December 31, 2011

Net sales revenues

(12,805)

Operating costs

Depreciation and amortization

perations

Total other income/(expense)

Nationstar recorded a net charge to earnings of $0.1 million for the year ended December 31, 2011, related to loss on equity method mvestments,
which is included as a component of other fee income in Nationstar's consolidated statement of operations.
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11. Derivative Financial Instrumenis

The following table shows the effect of derivative financial instruments that were designated as accounting hedges for the years ended
December 31, 2011 and 2010, respectively.

The Effect of Derivative Instruments on the Statement of Operations
(in thousands)

Y.ocation of Gain

Amount of (Loss) Recognized
Gain (Loss) in Inconie on
Amount of Location of Gain Reclassified Derivative Amount of Gain
Gain (Loss) (1.0ss) from (Ineffective Loss)
Recognized in Reclassified from Accumulated Portion and Recognized in
Derivatives in ASC OCI on Accumulated OCI into Amount Excluded Income on
815 Cash Flow Derivative OCIT into Income Income from Derivative
Hedging Effective (Effective Effective Effectiveness (Ineffective
Relationships Portion) Portion) Portion) i Portion)

$ (1,071 Interest Expense 2,032

Interest Rate Swap $  1,07M Tnterest Fxpe Interest Expense

The following tables provide the outstanding notional balances and fair values of ouistanding positions for the dates indicated, and recorded
gains/(losses) dusing the periods indicated (in thousands ):

Expiration Recorded
Outstanding Gains /
Dates Notioual Fair Value (Losses)

Interest rate swap, subject to ABS nonrecourse debt 2013 18,781

(1) InDecember 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
&Q[;Q s P QJ’QZZZ!’

A summary of the balances of notes payable for the dates indicated is presented below (in thousands).

December 31, 2011 December 31, 2010
Collateral Collateral
Ouistanding Pledged Outstanding Pledged

factlity

) million warehouse Facility 223,119

2009-ABS advance financing facility

2011-Agency advance fir

ASAP+ facility ' ) » X

Total notes payable $ 873,179 $ 976,755  § 709,758 $ 208,922

Tn March 2011, Nationstar executed a Master Repurchase Agreement (MRA) with a financial institution, under which Nationstar may enter mto
transactions, for an aggregate amount of $50 milkion, in which Nationstar agrees 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 Nationstar at a date certain, or on demand by Nationstar, against the transfer of funds from
Wationstar, The interest rate is based on LIBOR plus & spread of 1.45% to 3.95%, which varies based on the underlying transferred collateral. The
maturity date of this MRA is March 2012,

Tn October 2009, Nationstar executed an MRA with a financial institution, This MRA states that from time to time Nationstar may enter into
transactions, for an aggregate amount of $100 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 ondemand by Nationstar, against the transfer of funds from Nationstar, The interest rate is based on LIBOR plus
a spread of 3.50%. The maturity date of this MRA with the financial wstitution is Tanuary 2013,

Tn February 2010, Wationstar executed an MRA with a financial institution, which was set to expire in October 2011, but was extended through
January 2013, The amended MRA states that from time to time Nationstar may enter nto transactions, for an aggregate amowt of $175 million, in
which Nationstar agrees to transfer to the same financial institution certain mortgage loans ageinst the transter 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. The amended interest rate is based on LIBOR plus a spread ranging from
1.75% to 2.50%.

Nationstar has an MRA with a financial services company, which was amended in February 2012 to expire in February 2013 and reduce the
committed amount to $150 million. The MRA states that from time to time Nationstar may enter into transactions, for an aggregate amount of
$300 million, in which Nationstar agrecs to transfer to the financial services company certain mortgage loans or MBS against the transfer of funds
by the financial services company, with a simultanecus agreement by the finaneial serv joes 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
margin of 3.25%.

In December 2011, Nationstar entered into a gecurities repurchase facility with a financial services company that expires in March 2012. The MRA
states that Nationstar 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 agresment by the financial services company to frans fer such securities 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 ternis. The interest rate is based on LIBOR plus a margin of 3.50%. As of
December 31, 2011, Nationstar has pledged the Company’s $55.6 million cutstarding retained interest in the outstanding Nonrecourse debt -
Legacy Assets securitization which was structured as a financing.
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Nationstar imaintains its 2009-ABS Advance Financing Facility with a financial serv ices company. This facility has the capacity to purchase up to
$350 million of advance receivables. The interest rate is based on LIBOR plus a spread ranging from 3.00% to 12.00%. The maturity date of this
facility with the financial sexvices company is December 2011, This debt is nonrecourse to Nationstar. In Qctober 2011 this facility was repaid and
replaced with the 2010-ABS Advance Financing Facility described below.

In December 2010, Nationstar executed the 2010-ABS Advance Financing Facility with a financial institution. This facility has the capacity 10
purchase up to $300 million of advance receivables. The interest rate is based on LIBOR plus a spread of 3.00%. This facility was amended in
October 2011, and matures in May 2014, In conjunction with this amendment Nationstar paid off the 2009-ABS Advance Financing Facility and

ransferred the related collateral to the amended 2010-ABS Advance Financing Facility. This debt is norrecourse to Nationstar.

In October 2011, Nationstar executed the 2011-Agency Advance Facility with & financial institation. This facility has the capacily to borrow up o
$75 million and the interest rate is based on LIBOR plus a spread of 2.50%. The maturity date of this facility is October 2012. This facility is
secured by servicing advance Jeceivables and is nonrecourse to Nationstar.

T comnection with the October 2009 MSR acquisition, Nationstar executed a four-year note agreement with a GSE. As collateral for this note,
Nationstar has pledged Nationstar’s 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.

During 2009, Nationstar began excouting As Soon As Pooled Plus agreem ents with a GSE, under which Nationstar transfers to the GSE eligible
mortgage loans that ate 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.

Tn September 2009, Nationstar executed a one-year committed facility agreement with a GSE, under which Nationstar agrees 0 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 $275 million in
eligible servicing advance receivables. The interest rate is based on LIBOR plus a spread of 2.50%. The maturity date of this facility was amended
in December 2011 to extend the maturity through December 2012.

1.711 SeCUIe d SEZ!ﬂ‘{Z!: le 2

n March 2010, Nationstar completed the offering of $250 million of unsecured senior notes, which were issued with an issue discount of $7.0
million for net cash proceeds of $243.0 million, with a maturity date of April 2015. These unsecured senior notes pay interost semi-annually at an
interest rate of 10.875%. In September 2011, Nationstar completed an exchange offer of the $250.0 million in 10.875% unsecured senior notes for

few notes that have been registered under the Securities Act of 1933, The exchange notes are identical in all material respects to the privately
issued notes, except for the transfer restrictions and registrations rights that donot apply to the exchanged notes, and different administrative terms.

The indenture for the unsecured senior notes contains various covenants and restrictions that limit Nationstar’s, or certain of its subsidiaries’,
ability to incur additional indebtedness, pay dividends, make certain investments, create liens, consolidate, merge or sell substantially all of their
assets, or enter into certain transactions with affiliates.

Tn December 2011, Nationstar completed an additional offering of $35 million of unsecured senior notes, The additional offering was 1ssued with
an issue discount of $0.3 million for net cash proceeds of $34.7 million, with a maturity date of April 2015.

The additional notes will rank equally in right of payment with all of our existing and future senior debt and will rank senior in right of payment to

all of our existing and future subordinated debt. The additional notes will be effectively junior in right of payment to all of owr existing and future
senior secured debt to the extent of the assets securing such debt and to any existing and future liabilities of our non- guarantor subsidiaries.

2 fo V]

In November 2009, Nationstar completed the securitization of approximately $222 million of ABS, which was structured as a secured borrowmg.
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 $112.3 million and $138.7 million at December 31,
2011 and 2010, respectively. The principal and interest on these Totes are paid using the cash flows from the
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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 principal balance on the underlying mortgage loans serving as collateral for the delbt was
approximately $373.1 million and $430.0 willion at December 31, 2011 and 2010, 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 $130.8 million and $161.2 mitlionat December 31, 2011 and 2010, respectively.

ABS Nonrecourse Debt at Fair. Value

RFJN_EX 28_0000072
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Effective January 1, 2010, new accounting guidance eliminated the concept of a QSPE, and all existing securitization trusts are considered V1Es

and are subject to new consolidation guidance provided in ASC 81 0. Upon consolidation of these VIHs, Nationstar derecognized all previously
recognized beneficial nterests obtained as part of the securitization. Inn addition, Nationstar recognized the securitized mortgage loans as morigage

" loans held for mvestment, subject to ABS nonrecourse debt, and the related asset-backed certificates acquired by third parties as ABS nonrecourse
debt on Nationstar’s consolidated balance sheet (see Note 3, Variable Interest Entities and Securitizations). Additionally, Nationstar elected the fair
value option provided for by ASC 825-10. The principal and interest on these notes are paid using the cash flows from the underlying mortgage
Joans, which serve as collateral for the debt. The interest rate paid on the outstanding securities is based on LIBOR plus a spread ranging from
0.13% to 2.00%, which is subject to an interest rate cap.

a consolidated VIE since January 1, 2010

In December 2011, Nationstar sold its remaining variable interest in a securitization trust that had been :
loans held for investment, subject

and deconsolidated the VIE. Upon deconsolidation of this VIE, Nationstar derecognized the securitized morlgage
to ABS nonrecourse debt, the related ABS nonrecourse debt, as well as certain other assets and liabilities of the securitization trust, and recognized
any mottgage servicing rights on the consolidated balance sheet. The total outstanding principal balance on the underlying morigage loans and
REO serving as collateral for the debt was approximately $1,025.3 million at December 31, 2010. The timing of the principal payments on this
APS nonrecourse debt is dependent on the payments received on the underlying mortgage loans. The outstanding principal balance on the
outstanding notes related to these consolidated securitization trusts was $1,037.9 million at December 31, 2010,

Excess Spread Financing Debt at Fair Value
gage loans (the Portfolio) on September 30, 2011. In December

Nationstar acquired mortgage servicing rights ona pool of agency residential mort

2011, Nationstar entered into a sale and assignment agreement wlich is treated as & financing with an indirect wholly owned subsidary of
Newecastle Tnvestment Corp. (Newcastle). Nationstar is an affiliate of Newcastle’s mavager. Nationstar, in a transaction accounted for as a
financing arrangement, sold to Newecastle the right to receive 65% of the excess cash flow generated from the Portfolio after receipt of a fixed basic
servicing fee per loan. The sale price was $43.7 million. Nationstar will retain all ancillary income associated with servieing the Portfolio and 35%
of the excess cash flow after receipt of the fixed basic servicing fee. Nationstar will continue to be the servicer of the Portfolio and will provide all
servicing and advancing functions. Newcastle will not have prior or ongoing obligations associated with the Portfolio.

Contemporaneous with the above, Nationstar entered into a refinanced loan agreement with Newcastle. Should Nationstar refinance.auy loan in the
Portfolio, subject to certain limitations, Nationstar will be required to transfer the new loan or a replacement loan of similar ecpnomlc
characteristics into the Portfolio. The new o replacement loan will be governed by the same terms set forth in the sale and assignment agreement
described above.

Nationstar records acquired servicing rights on forward residential mortgages at fair value, with all subsequent changes in fair value recorded as a
charge or credit to servicing fee income in the consolidated statement of operations. Nationstar estimates the fair value of its forward mortgage
servicing rights and the excess servicing spread financing 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. Nationstar elected to measure this financing arrangement at fair value, as permitted under
TFinancial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) 825, Financial Tustruments to more acourately represent
the future economic performance of the acquired MSRs and related excess servicing financing. The fair value of the agreement was $44.6 miltion

at December 31, 2011, This financing is nonrecourse to Nationstar.

Financial Covenants

As of December 31, 2011, Nationstar was in compliance with its covenants on Nationstar’s borrowing arrangements and credit facilities. These
covenants generally relate to Nationstar’s tangible net worth, liquidity reserves, and leverage requiretnents.

84

[able of Contents

13. Repurchase Resexves

a borrower fails to make certain mitial loan
esentations and warranties. These representations
f origination, the nature and extent of

Certain whole loan sale contracts include provisions requiring Nationstar to repurchase a loan if
payments due to the acquirer or if the accompanying mortgage loan fails to meet customary repr
and warranties are made to the loan purchasers about various characteristics of the loans, such as marmer 0
underwriting standards applied and the types of documentation being provided and typically are in place for the life of the loan. Inthe evert of a
breach of the representations and warranties, the Company may be required to either repurchase the loan or indemnify the purchaser for losses 1t
sustains on the loan. In addition, an investor may request that Nationstar refund a portion of the premium paid on the sale of mortgage 10@113 ifa
loan is prepaid within a certain amount of time from the date of sale. Nationstar records a provision for estimated repurchases and premran
recapture on loans sold, which is charged to gain (loss) on mortgage loans held for sale. The reserve for repurchases is inchuded as a component of
payables and accrued liabilities. The current unpaid principal balance of loans sold by Nationstar represents the maximum potential exposure {0
repurchases related to representations and warranties. Reserve Jevels are a function of expected losses based on actual pending and expected
claimns, repurchase requests, historical experience, and loan volume. While the amount of repurchases and premium recapture is uncertaim,
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Nationstar considers the liability to be adequate.

The activity of the outstanding repurchase reserves were as follows (in thousands).

December 31,

2011 2010 2009

Repurchase reserves, end of period $ 10,026 $ 7,321 $ 3,648

14. General and Administrative Expenses

General and administrative expense consists of the following for the dates indicated (in thousands):

Tor the year ended December 31,
2011 2010 2009

Total general and a inistrative expense $ 82,183 8 .58,913 ! ,
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15, Fair Value Measurements

ASC 820, Fair Value Measurements and Disclosures, 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 meagurement
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 assuwnptions in fair value measurements, ASC 820 establishes a three-tiered fair value hierarchy based onthe level of
observable inputs used in the measurement of fair value (e.g., Level 1 representing quoted prices for identical assets or liabilities in an active
market; Level 2 representing values using obssrvable inputs other than quoted prices included within Lovel 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, tnctuding
its own credit standing, when measuring the fair value of a tiability. Under ASC 820, related disclosures are segregated for assets and liabilities
measured at fair value based on the level used within fhe 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, Notes Payable — The carrying amount reported in the consolidated balance sheets approximates
fair value.

Mortgage Loans Held for Sale — Nationstar originates mortgage toans in the U.S. that it intends to sell to Fannie Mae, Freddie Mac, and Ginnie
Mae (collectively, the Agencies). Additionally, Nationstar holds mortgage loans that it ntends to sell mto 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 typically pooled together and sold intto certain exit markets, depending upon underlying attributes of the loan, such
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as agency eligibility, product type, interest rate, and credit quality.

Mortgage loans held for sale are valued using a market approach by utilizing either: (i) the fair value of securities backed by similar mortgage
loans, adjusted for certain factors to approximate the fair value of a whole mortgage loan, including the value attributable to mortgage servicing
and credit risk, (ii) current commitments to purchase loans or (iii) Tecent observable market trades for similar loans, adjusted for credit risk and
other individual loan characteristics. As these prices are derived from cuoted market prices, Nationstar classifies these valuations as Level 2 in the

fair value disclogures.

Mortgage Loans Held for Investment, 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 loar’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 Nationster and can have & significant impact on the
determination. of the loan’s fair value. As these prices ave 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 Loans Held for Investment, subject to ABS nonrecourse debt — Nationstar determines the fair value of loans held for investment,
subject to ABS nonrecourse debt 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 pricrity 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, oredit losses, and discount rates.
These internal mputs 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 niodels and quoted market prices, Nationstar classifies these
valuations as Level 3 in the fair value disclosures. InDecember 2011, Nationstar sold its remaining variable interest in a securitization trust that
Tiad been a consclidated 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.

Mortgage Servicing Rights — Fair Value — Nationstar will typically retain the servicing rights when it sells forward loans into the secondary
market, Nationstar estimates the fair value of its forward MSRs using a process that combines the use of a discounted cash flow mode] 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 varicus factors, with the key assumptions being mortgage prepayment speeds and discount rates, These assumptions are generated and applied
based on collateral stratifications including product type, remittance type, geography, delinqueney and coupon dispersion. These
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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 partion of the portfolio to assess the reasonableness of the fair value caleulations
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.

REO ~ Nationstar determines 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 {han the appraised values. This valuation
adjustment is based upon Nationstar’s historical experience with REO. REO is classified as Level 3 in the fair value disclosures.

Derivative Instruments — Nationstar eriters 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 fair value of these instruments, Nationstar
utilizes the exchange price or dealer market price for the particular derivative contract, therefore, these contracts are olassified as Level 2. In
addition, Nationstar enters into IRLCs with prospective borrowers. These commitments are carried at fair value based on fair value of yelated
mottgage loans which is based on observable market data. Nationstar adjusts the outstanding IRT.Cs with prospective borrowers based onan
expectation that it will be exercised and the loan will be funded. IRLCs are recorded in other assets in the consolidated balance sheets. These
IRLCs are classified as Level 2 in the fair value disclosures.

Unsecured Semior 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.

lonrecourse 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 financial instruments. These prices are derived from a combination of internally
developed valuation models and quoted market prices.

Excess Spread Financing — Nationstar estimates fair value based on the present value of future expected discounted cash flows with the discount
rate approximating current masket value for similar financial instrumments. As these prices are derived from a combination of internally developed

RFJN_EX 28_0000075

1650



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.

ABS Nonrecourse Debt ~ Nationstar estimates fair value based on the present value of future expected discounted cash flows with the discount

" rate approximating current market vatue for similar financial instruments. 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. Effective December
2011, Nationstar sold its remaining variable interest in a securitization trust that had been a consolidated VIE since JTanuary 1, 2010 and
deconsolidated the VIE. Upon deconsolidation of this VIE, Nationstar derecognized the related ABS nonrecourse debt.

The estimated carrying amount and fair value of Nationstar’s financial instruments and other assets and liabilities measured at fair value ona
recurring basis is as [ollows for the dates indicated (in thousands):

December 31, 2011
Recurring Fair Value Measurements
Total Fair Val Level 1 Level 2 Level 3

Mortgage loans held for salet)

Other assets:

Total assets $ 720,978 $ - $ 469,928 $ 251,050

R

12,37d B $

Total liabilities s 56,965 9 -8 44,595
(1) Based on the nature and risks of these assets and liabilities, the Company has determined that presenting them as a single classis
appropriate.
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December 31, 2010
Recurring Fair Value Measurements
Total Fair Value Level 1 Tevel 2

369,617

Mortgage servicing, rights?

683,502

Total assets » $ 1,061,785 $ $ 378,283 3

neial instruments

Tts, subject to ABS nonrecourse
debt 18,781 - 18,781 -

E‘otal liabilities 3 523,274 3 - $ 26,582 $ 496,692

(1) Based on the nature and risks of these assets and liabilities, the Company has determined thot presenting them as a single class is
apprapriate.

The table below presents a reconcilialion for all of Nationstar's Level 3 assets and liabilities measured at fair value ona recurring basis for the
dates indicated (in thousands):
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ASSETS LIABILITIES
Excess spread

Mortgage
servicing rights financing

Beginning balance $ 145,062

Transfers out of Level 3

Included 1 earnings (39,000)

88
ASSETS LIABILITIES
Mortgage loans
Ield for investment, Mortgage
subject to ABS servicing ABS non-
nonrecourse debt rights Total assets recourse debt

884,846

Purchases, issuances, sales
and

Settlements o 1,6 ' (458.824)

(1) Amounts include derecognition of previausly retained beneficial interests and morigage servicing rights upon adaption of ASC 810
related to consolidation aof certain VIEs.

The table below presents the items which Nationstar measures at fair value on a nonrecurring basts (in thousands).

Total Gains
Nonrecurring Fair Value Measurements Total Estimated (Losses) Included

Level 1 Level 2 Level 3 Fair Value in Earnings

Year ended Decembe

(6,833)
o

Year ended December 31, 2010
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27,337

3

REO®

Based on the nature and risks of these assets and liabilities, the Company has determined that presenting th

(1) em as a single class is
appropriate.
89
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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, 2011 December 31, 2010
Carrying Fair Carrying Fair
Amount Value Amount Value

d for investment, subject to nonrecourse debt —

873,179

16. 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 patticipant’s total eligible annual base compensation. Matching contributions totaled approximately
$2.3 million, $1.5 million, and $1.0 million for the years ended December 31, 2011, 2010, and 2009, respectively.
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17. Member’s Equity

The limited liability company interests in FIF HE Holdings 1LLC are represented by four separate classes of units, Class A Units, Class B Units,
Class C Preferred Units and Class D Preferred Units, as defined in the FIF HE Holdings LLC Amended and Restated Limited Liability Comparty
Agreement dated December 31, 2008 (the Agreement). Class A Umits have voting rights and Class B Units, Class C Preferred Units and Class D
Proferred Units have no voting rights. Distributions and allocations of profits and losses to inembers are made in accordance with the Agreement.
Cllass C Preferred Units and Class D Preferred Units represent preferred priority retutn units, accruing distribution preference on any contributions
at an anyal rate of 15% and 20%, respectively.

A total of 100,887 Class A Units were granted to certain management members on the date of Nationstar’s acquisition by FIF. No consideration
was paid for the Class A Units, and these mnits vest in accordance with the Vesting Schedule per the Agreement, generally in years three 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 1LLC Fifth Amerded and Restated Lumited 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
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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 several Restricted Sexies 1 Preferred Stock Unit Award
Agreements (PRSU Agreements). These Agreements provided for a total of 3,304,000 Class 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.

These awards were valued using a sum of the parts analysis in computing the fair value of the Company’s equity. The analysis adds the value of the
servicing and originations businesses to the value of the assets and securities that Nationstar owns. The value of the servicing and criginations
businesses is derived using both a market approach and an mcome approach. The market approach considers market multiples from public
company examples in the industry. The income approach employs a discounted cash flow analysis that utilizes several factors to capture the
ongoing cash flows of the business and then is discounted with an assumed equity cost of capital. The valuation of the assets applies a net asset
value method utilizing a variety of assumptions, including asswnptions for prepayments, cumulative losses and other variables. Recent market
transactions, experience with similar assets and securities, current business combinations, and analysis of the underlying collateral, as available, are
considered in the valuation.

The Class A, Class C and Class D Units were scheduled to vest over 1.8 years. The vesting schedule of these Units is as follows:

Total
September 17, 2010 June 30, 2011 June 30, 2012
Class A Units 93,494 182,016 182,016 457,526
Class C Units 1,101,332 1,101,334 1,101,334 3,304,000
Class D Units 1,116,000 1,116,000 1,116,000 3,348,000

The weighted average grant date fair value of the Units was $4.23. Effective during 2011, the Company filed an offering document with the
Securities and Exchange Conunission. As a result, the Company rev alued the preferred unit awards based on the fair value of the repurchase option
at the balance sheet date. Subsequent to December 31, 2011, Nationstar expeots to recognize $3.9 million of compensation expense in the first $ix
months of 2012 for employee and non-employee awards.

Total share-based compensation expense, net of forfeitures, recognized for the years ended, December 31, 2011, 2010 and 2009 is provided in the
table below (in thousands).

For the year ended December 31,
2011 2010 2009

9

Table of Contenis

18. Capital Requirements

Clertain of Nationstar’s secondary market mvestors require various capital adequacy requirements, as specified in the respective selling and
servicing agreements. To the extent that these mandatory, imposed oapital 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 met worth or financial condition
requirements based on an assessment of market conditions or other relevant factors.

Among Nationstar’s various capital requirements related to its outstanding selling and servicing agreements, the most restrictive of these requires
Nationstar to maintain a mininum adjusted net worth balance of $132.3 million. As of December 31, 2011, Nationstar was in compliance with all
of its selling and servicing capital requirements.
Additionally, Nationstar is required to maintein a minimum tangible net worth of at least 3175 million as of each quarter-end related to its
outstanding Master Repurchase Agreements ot its outstanding repurchase facilities. As of December 31, 2011, Nationstar was in compliance with
these minimum tangible net worth requirements.

19. Commitments and Contingencies

In the ordinary cowrse of business, Nationstar and its subsidiaries and current and former officers and employees (for the purposes of this section,
sometimes collectively referred to as the Company and Related Parties) are routinely named as defendants in various legal actions, including class
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actions and other litigation, arising in connection with activities related to a national mortgage servicer and lender. 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 ordinaty course of business the Company and Related Parties can be or are involved in goverrumental and regulatory
examinations, information gathering requests, vestigations and proceedings (both formal and informal), regarding the Company's business,
certain of which may result in adverse judgments, setdements, fines, penalties, injunctions or other relief.

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 pendiug matter. On at least a quarterly basis, the Company assesses its 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 acerued liability is established. The actual costs of
resolving these procesdings may be substantially higher or lower than the amounts accrued.

A 50 state task force of attorneys general as well as certain federal agencies are investigating issues related to the conduct of certain mortgage
servicing companies and related service providers, in connection with mortgage foreclosures. While the Compary is not involved in the
investigation or negotiations regarding a settlement, the ultimate outcome could have a material impact on other m ortgage servicers, mcluding the
Company.

When a loss contingency is not both probable and estimable, the Company does not establish an accrned liability. As a litigation or regulatory
matter develops, the Company, in conjunction with any outside counsel handling the matter, ev aluates 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
Imatter is deemed to be both probable and estimable, the Comparny will establish an accrued liability and record a corresponding amount to
litigation related expense. The Company will continue to monitor the matter for further dsvelopments that could affect the amount of the accrued
liability that has been previously established Litigation related expense, which includes the foes paid to extemal legal providers, of $9.3 million,
$9.4 million and $4.9 million were included in general and admimnstrative expense on the consolidated statements of operations for the years ended
December 31, 2011, 2010 and 2009, respectively.

For a number of matters tor whielra loss is probable or reasonably possible m future periods, whether in excess of a related accrued liability or
where fhere is 1o accrued liability, the Company may be able to estimate a range of possible loss. In determining whether it is possible to provide
an estimate of loss or range of possible loss, the Company reviews and evaluates its material litigation and regulatory matters on ant ongoing basis,
in conjunction with any outside counsel handling the matter. For those matters for which an estimate is possible, management
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currently believes the aggregate range of reasonably possible loss is $0.5 million to $3.2 million i excess of the acorued 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, munerous
assumptions and known 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 this estimated range.
Therefore, this estimated range of possible loss represents what management believes to be an estimate of possible loss only for certain niatters
wmeeting these criteria. It does not represent the Company’s maximum loss exposure.

Based on current knowledge, and after consultation with counsel, management believes that the current legal accrued labtlity is appropriate, and
the amount of any incremental liability arising from these matters is not expected to have amaterial adverse affect on the consolidated financial
condition of the Company, although the outcome of such proceedings could be material to the Company’s operating results and cash flows fora
particular petiod 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, it is possible that the ultimate resolution, if nrifavorable, may be material to the Compary’s
consolidated financial statements.

Legse Commitments

Nationstar leases various office facilities under non-cancelable Jease agreements with primary terms extending through 2017. These lease
agreements generally provide for market-rate renewal options, and may provide for escalations in minintun 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).
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Thereafter 727

Loan and Other Commitment

Nationstar enters into IRLCs with prospective borrowers whereby the Company commits to lend a certain loan amomt under specific terms and
interest rates to the barrower. These IRLCs are treated as derivatives and are carried at fair value (See Note 15, Fair Value Measures).

T January 2012, the Company completed its acquisition of certain M3Rs related to approximately $7.8 billion of unpaid principal batance of
reverse mortgage loans from a financial services company. As servicer for these reverse mortgage loans, among other things, the Company is
obligated to make advances to the loan customers as required. At January 1, 2012, the Company’s maximum unfunded advance obligation related
to these MSRs was approximately $1.5 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.

Nther Conti .

In June 2011, the Company entered into an agreement to subservice loans for a financial services company. The Company began to subservice
these Joans in July and August 2011, This subservicing agreement included, among other things, a loss incentive and sharing arrangement. Under
this arrangement, the Corupany cen 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 earned. For this same population of loans, the Company is subject to loss sharing
under certain conditions. Should losses in this population of loans exceed a specified level, the Company 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 the Company
determines that a liability is expected to be incurred. At December 31, 2011, the Company has estimated no liability under this agreement.

During December 2009, Nationstar entered into a strategic relationship with a major mortgage market participant, wlich contemplates, among
other things, significant mortgage servicing rights and subservicing transfers to Nationstar uporn terms 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 sepatate, dedicated employees witlin 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 sepatate, dedicated employees.
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20. Termination of Company

The duration of Nationstar's existence is indefinite per fhie Agreement and shall continue until dissolved in accordance with the terms of the
Agreement and the Delaware Limited Liability Company Act (DLLCA).

21. Limited Liability of Members

The members of a Delaware timited Jliability company are generally not Hable for the acts and onissions of the company, much in the same manner
as the shareholders, officers and directors of a corporation are generally liited by the provisions of the DLLCA and by applicable case law.

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 irt 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 contract termination costs.

Natjonstar recorded restructuring charges totaling $1.1 million, $2.3 million, and $2.2 million for the years ended December 31, 2011, 2010, and
2009, 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.

Restructuring
Liability Balance Restructuring Liability Balance
at January 1 Adjustments Settlements at December 31

Restructuring charges:

Total $ 10903 T 220 5 (3.660)
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Restructuring charges:

Total Y 5 (2,569)

Total $ 9,183 S 1,084 s (1,807) $ 8,460
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23. Concentrations of Credit Risk

Properties 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 mvestment and REO by state for the dates indicated (in
thousands).

December 31, 2011 December 31, 2010
Unpaid % of Unpaid % of
Principal Total Principal Total

Qutstandin

Balance Outstanding Balance

58,815 13.4%

All other states () 2 274,235 62.8%

(1) No other state contains mare than 5.096 of the total outstanding.

Additionally, certain loan products” contractual terms may give rise to a concentration of credit risk and increase Nationstar’s exposure to risk of
norpayment or realization.

December 31, 2011 2010

All other ARMSs

24. Business Segment Reporting

Nationstar currently conducts business m 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 either 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 acquited 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. T he accounting polictes
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 and accounting and 2) revenues generated on inter-segment services performed. 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 cach segment. Revenues gencrated or inter-segment services performed are valued based on
similar services provided to external parties,

To reconcile to Nationstar's consolidated results, certain inter-segment yevenues and expenses are climinated in the “Elimination” column in the
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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, 2011

Operatin Legacy
Servicing  Originations SS mentsg Portfolio  Eliminations Consolidated
8 and Other

§ 233,411

Servicing fee income

Total fee income

Total revenues 255,476 540 ~ 5,968 (7,250) 377,734

268,598

(58,024) (105,375)

(12,389)

Fair value changes - ABS securitizations

NET INCOME (LOSS) $22,08 § 23,696 % 45779 § (24,892) § = $ 20,887

277,834

Total assets 909,992 600,105 1,510,097

Year ended December 31, 2010

Operatin, Legacy
Servicing  Originations ‘p % portfolio Eliminations Consolidated
Segments
and Other

$ 175,569

189,884

Total revenues 182,842 84540 267,382 3.463 ©.417) 261.428

Other 1

(51,791) (60,597)
3

(23297)

14,230 % 667 $ 14,892 $ (24,806) 3 - % (94

1,092,550 854,631

Total assets 689.923 1947,181

96
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Year ended December 31, 2009
Legacy
Portfolic  Eliminations Consolidated

Operating

Servicing Originations
’ £ £ Segments

and Other

101,289

55593 155,726 (75,786) (1,071) 78,869

100,133

(25.877) (3,438) (29,315) (40,568)

VAV

NET INCOME (LOSS) $ 7,502 3 8884 $ 16386 $ (97,263) b - $ (80,877)

Total assets 350,440 1,280,185

Table of C )
25, Guarantor Financial Statement Information

Nationstar has $285.0 million aggregate principal amount of 10.875% unsecured senior notes which mature on April 1, 2015, The notes are jointly
and severally guaranteed on an unsecured senior basis by all of Nationstar’s existing and future wholly-owned domestic restricted subsidiaries,
with certain exceptions. All guarantor subsidiaries are 100% owned by Nationstar. Presented below are consolidating financial statements of
Nationstar and the guarantor subsidiaries for the periods indicated.

NATIGNSTAR MORTGAGELLC
CONSOLIDATING BALANCE SHEET
DECEMBER 31, 2011
(IN THOUSANDS)

Non-
Issuer Guarantor
Guarantor
(Parent) (Subsidiaries) (Subsidiaries) Eliminations Con

562,300

Mortgage loans held for investment, subject to
nonrecourse debt-Legacy Asset, net 5,984

Investmert in subsidiaries
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- 3,668 -

I_{EO, net

PO

$ 1,421,083 $ 71,630 § 543,991 $ (248,773) § 1,787,931

Total Assets

628,605

180,545

instruments

781,309 "(140,880)

NATIONSTAR MORTGAGE LLC
CONSOLIDATING STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2011
(IN THOUSANDS)

Non-
Issuer Guarantoyr Guarantor
(Parent) (Subsidiaries) bsidiaries) Eliminations Consolidated

$ 233,411

268,598

251,917

377,734

Tv .tél Revenues 361,053

ges and benefits

ision for loan losses

Occupancy

(46,923)

Tnterest expense

;Fair value chang

(3,687 — 21,742)

Total other income (expense)

99
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NATIONSTAR MORTGAGE LLC
CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2011
(IN THOUSANDS)

Non-
Issuer Guarantor Guarantor
(Parent) (Subsidiari (Subsidiaries) Eliminations Consolidated

Net income/(loss)

m subsidiaries

(Gainyloss on mortgage loans held for sale (109,136)

Loss on foreclosed

(Gain)loss on ineffectiveness on mterest rate swaps

and cap - 2,331

Fair value changes in excess spread financing

Change in fair value of mortgag

bles from/(payables to) affiliates (227,455)

" Accounts payable and accrued liabilities

100
Table of Contents
Non-
Issuer Guarantor Guarantor
(Subsidiaries) ubsidiaries) Kliminations Consolidated

Principal payments received and other changes on

morigage loans held for investment, subject to
: debt 40,000

nvestment (6,600)

Deposit on / purchase of mortgage servioing rights (96,467)

et cash provided by/(used in) investing activities (134,136) — 52,287 ~ (81,879)
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estricted cash

ss spread financing

Re ayiment of nonrecourse debt-Legacy a

Repayment of excess servicin

Debt financing ¢

224,349 ’ (72.342) 152,004
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NATIONSTAR MORTGAGE LLC
CONSOLIDATING BALANCE SHEET
DECEMBER 31, 2010
(IN THOUSANDS)

Non-
Issner Guarantor Guarantor
(Parent Subsidiaries) (Subsidiaries) Eliminations Consolidated

and cash equivalents

Accounts receivable, net

Mortgage loans held for investment, subject to nonreco
debt, Legacy Assets, net

266,

5,016 261,30/ -

Tnvestment in debt securitte

(185,531)

5)&11)109 to affiliates

Derivative financial instruments, subject to ABS pontecourse
8,78 18,781

497,289

debt (at fair value)
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96,022 (158,276) 256,

Total members’ equity

NATIONSTAR MORTGAGELLC
CONSOLIDATING STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2010
(IN THOUSANDS)

Non-

Guarantor

Issuer Guarantor
(Subsidiaries)

Consolidated

167,126

Total fee income
Gainroniicoiaape
evenues

(9,264)

Loss onmortgage loaus hel
foreclosed real estate

ysidiaries (18,650)

Net income / (loss) $ (10365 $ 5120 8 $ 19,101 (9.914)
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NATIONSTAR MORTGAGELLC
CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2010
(IN THOUSANDS)

Non-
Issner Guarantor Guarantor
(Parent) (Subsidiaries) (Subsidiaries)  Eliminations Consolidated

Net, income/(loss Y5120 8 (23,770

Share-based compensation
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Provision for loan losses

(Gainyloss on ineffectiveness on nterest rate swaps
d ca

m subsidiaries

Change in fair value of mortgage servicing right

Amortization of premiums/(

affiliates

e and accrued liabilities

Property and equipment additio

Proceeds from sales of REO

(19,966)

Net cash provided by/(used) in financing activitl

Clash and cash equivalents at beginning of period
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NATIONSTAR MORTGAGELLC
CONSOLIDATING STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2009
(N THOUSANDS)

Non-
Guarantoy Guarantor

N (Subsidiaries) (Subsidis Consolidated

Issuer

(Parent)

Eliminations

)
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Servicing fee income
‘ nt

Total fee income

8

Total Revenues

Salaries, wages and benefits

Loss on mortgage loans held for investment .
and foreclosed real estate (1,352) (10,925) 19,789 - 7,512

Loss on available-for-sale-securities - other-
than-temporary

(69,883)

Net income / (logs) (80,877) 11,473 $ (24,047 12,574 $ (80,877)

Table of Contents

NATIONSTAR MORTGAGE LLC
CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2009

(IN THOUSANDS)
Non-
Issuer Guarantor Guarantor
hsidiari Subsidiaries)  Eliminations Consolidated

2
Change in fair value of mortgage servicing rights
e

Receivables from/(payables to) affiliates 241,676 (47,397) (133,339)
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* Accounts payable and accrued labilities

irient: 1
Purchase of morigage servicing rights

(27,056)

(18,059)

activities

Cash and cash equ

26. Related Party Disclosures

In September 2010, Nationstar entered mto 2 marketing agreement with Springleaf Home Bauity, Inc., formerly known as American General
Bome Equty, Inc., Springleaf General Financial Services of Arkansas, Inc., formerly known as American General Financial Services of Arkansas,
Ine. and MorBquity, Inc. (collectively “Springleaf”), cach 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 agrecments 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 fhe year ended December 31, 2011, Nationstar recognized revene of $9.9 million in
additional servicing and other performance incentive fees related to these portfolios. At December 31, 2011, Nationstar had an outstanding
receivable from Springleaf of $0.6 million which was included as a component of accounts receivable.

Nationstar is the loan servicer for two securitized loan portfolios managed by Newcastle Investment Corp. (Neweastle), 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 ann on the unpaid
principal balance of the portfolios, which was $1.1 billion, $1.2 billion, and $1.4 billion for the years ended Deocember 31, 2011, 2010, and 2009,

respectively. For the year ended December 31, 2011, 2010, and 2009 Nationstar received servicing fees and other performance incentive fees of
$5.8 million, $6.5 million, and $7.5 million, respectively.

Additionalty, i December 2011, Nationstar entered into another agreement with Newcastle, where Nationstar sold to Newcastle the right to
receive 65% of the excess cash flow generated from ertain MSRs acquired on September 30, 2011 after receipt of a fixed basic servicing fee per
loan. The sale price was $43.7 million. Nationstar will retain all ancillary income associated with servicing such MSRs and 35% 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 tlis MSR portfolio. Furthermore, should
Nationstar refinance any loan in such portfolio, subject to certain limitations, Nationstar will be required to transfer the new loan or a replacement
loan of similar cconomic characteristics into the portfolio. The new or replacement toan will be governed by the same terms set forth in the
agreement described above. The fair value on the outstanding Hability related to this agreement was $44.6 million at December 31,2011.
Additionally, as a component of the underlying agreement, Newocastle held back a portion of the sales price, amounting to $3.3 mitlion, pending
certain conditions being satisfied by Nationstar. Sueh amourt is recorded in accounts receivable.

In March 2011, Nationstar entered into a Nimited partmership agreement with ANC. ANC is the parent company of NREIS, which through the ANC

partnership we hold & non-controlling mterest in NREIS, an ancillary real estate services and vendor management comparly that directly and

indirectly provides title agency settlement or valuation services for loan originations and defeult management. As Nationstar is able to exercise

significant influence, but not conirol, over the policies and procedures of the entity, and Nationstar owns less than 50% of the voting interests,
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Nationstar applies the equity method of accounting. During the year ending December 31, 2011 Nationstar disbursed $4.9 million for servicing-
related advances.
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27. Quarterly Financial Data (Unaudited)

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

2011

First Second Third Fourth
Quarter Quarter Quarter Quarter

Gain on mortgage loans held for sale 20,506 22,822 30,232 35,576

Total expenses and Impairments 68,121 68,402 83,194 86,466

Net Income/(L.oss) $§ 7369 § 1,726 § (3,100 § 14,892
2010
First Second Third Fourth

Quarter Quarter Quarter Qnuarter

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

Total expenses and impairments 40,110 45,999 59,513 75,354

Net Income/(Loss) 3 732 % (2326) § (5815 $ (2,505)
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28. Subsequent Events (Unaudited)

On February 24, 2012, Nationstar Mortgage Holdings Inc. filed a registration statement on Form S-1, for the offering $19,166,667 shares of its
common stock. The registration statement became effective on March 7, 2012 Under the tetms of the offering, all of the equity interests in the
Company transferred from FIF HE Holdings LLC to two direct, wholly-owned subsidiaries of our Parent, and our Parent issued 19,166,667 shares
of our $0.01 par value common stoek at an initial offering price of $14.00 per share. The intent of this offering was to transform our Parent into a
publicly traded company and use the proceeds from this offering for working capital and other general corporate purposes, including servicing
acquisitions. '

On February 29, 2012, Nationstar amended the $50 Million Warehouse Facility with a financial mstitution. T his amendment increased the facility
to $100 million, extended the maturity to February 2013, changed the interest rate to LIBOR plus a range of 2.25% to 3.00%, and increased the
tangible net worth requirement to $175 million.

On March 6, 201 2, Nationstar entered into an asset purchase agreement (the “Asset Purchase Agreement”) with Aurora Bank FSB, a federal
savings bank organized under the laws of the United States, and Aurora Loan Services LLC, a Delaware limited Jiability company (collectively
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with Aurora Bank FSB, the “Sellers™). Each of the Sellers is a subsidiary of Lehman Brothers Bancorp Inc. Under the Asset Purchase Agreement,
Nationstar agreed to purchase the MSRs to approximately 300,000 residential mortgage loans with a total UPB of approximately $63 billion,
$1.75 billion of servicing advance receivables, and certain other assets. The composition of the total portfolio is expected to be approximately 75%
non-conforming loans in private label securitizations and approximately 25% conforming loans in (SR pools. Nationstar has also agreed to
assume certain liabilities. The transaction is expected to close in the seoond quarter of 2012, subject to customary closing conditions, mcluding
certain regulatory approvals and third party consents, and customary termination rights.

The cash purchase price of the MSRs is approximately $268 million, subject to certain adjustments. The equity portion of the purchase price of the
servicing advance receivables is approximately $210 tnillion and the balance will be financed with advance financing facilities that we expect to
enter into in contection with this transaction. The servicing advance receivables represent amounts that the sellers bave previously advanced as
mortgage servicers in respect of the underlying mortgage loans that would be recovered if the loan is liquidated, modified or otherwise become
current.

In addition, Nationstar will fund up to approximately $170 million of the MSR purchase price with the proceeds of a co-investment (the “Excess
MSR Agreement”) by Newcastle [nvestment Corp. (“Newcastle”), which is an affiliate of Nationstar. Pursuant to the Excess MSR Agreement,
Nationstar will sell to Newcastle the right to receive approximately 65% of the excess cash flow generated from the MSRs after receipt of a fixed
basic servicing fee per loan. Excess cash flow is equal to the servicing fee collected minus the basic servicing fee and excludes late foes, incentive
fees and other ancillary ncome eamned by the servicer, Nationstar will retain all ancillary income associated with servicing the loans and
approximately 35% of the excess cash flow after receipt of the fixed basic servicing fee. Nationstar will contire to be the servicer of the loans and
provide all servicing and advancing functions for the loans. Under the terms of this investment, if Nationstar refinances any loan in the portfolio,
subject to certain limitations, it will be required to transfer the new loan or a replacement Joan into the portfolio. The new or replacement loan will
be gaverned by the same terms set forth in the Excess MSR Agreement.

Nationstar and the Sellers have agreed to indemnify each other against certain losses (subject to certain limitations), including certain losses from.
claims up to an aggregate amount of 50% of the aggregate purchase price of the MSRs, after which Nationstar will bear the entirety of such losses.

Tn March 2012, Nationstar extended the maturity of the Securities Repurchase Facility to June 2012,

109

Table of Contents

Ttem 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
None.
Ttem 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,
2011.

Based on this evaluation, our chief executive officer and chief financial officer concluded that, as of December 31, 2011, our disclosure confrols
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
commutiicated to our management, including our chief executive officer and olief financial officer, as appropriate, to allow timely decisions
regarding required disclosure.

Management’s Report on Internal contrel over Financial Reporting

This antual 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 reporting comparies.

Changes in Tnternal Control over Financial Reporting
There were no changes in our internal control over financial reporting that occurred during the quarter ended December 31, 2011 that have
materially affected, or are reasonably Jikely to materially affect, the Company’s intemal 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.
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Item 9B. Other Information

None.
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PART III
Ttem 10. Directors, Executive Officers and Corporate Governance
MANAGEMENT AND BOARD OF MANAGERS OF NATIONSTAR MORTGAGE LLC

Executive Officers

The following table sets forth the name, age and position of individuals who currently serve as the directors and executive officers of our Company.
The following also includes certain information regarding our directors’ and officers’ individual experience qualifications, attributes and skills, and
brief statements of those aspects of our directors’ that led us to conclude that they should serve as directors.

Name Age  Position

Jay Bray 25 President, Chief Executive Officer, Chief Financial Officer and Manager
Robert Appel 51 Bxecutive Vice President of Servicing

Douglas Krueger 43 Txecutive Vice President of Capital Markets

Amar Patel 40  Executive Vice President of Portfolio Investments

I.isa Rogers 48 Executive Vice President of Originations

Anthony W. Villani 55 Exeoutive Vice President and General Counsel

Jay Bray is the President, Chief Executive Officer and Chief Financial Officer of Nationstar Mortgage LLC. Mr. Bray has served as the President
of Nationstar Mortgage LLC since July 2011, as the Chief Executive Officer of Nationstar Mortgage LLC since October 2011 as the Chief
Financial Officer of Nationstar Mortgage LLC since he joined Nationstar m May 2000, as a Manager of Nationstar Mortgage LLC since October
2011, and as a Director of Nationstar Capital Corporation since Mareh 2010. Mr. Bray has over 22 years of experience in the mortgage servicing
and originatiops industry. From 1988 to 1994, Mr, Bray worked with Arthur Andersen in Atlanta, Georgia, 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 mortgage-related produots, developed and implemented a secondary execution strategy and
profitability plan and managed investment banking relationships, secondary marketing operations and inyestor relations. Additionally, Mr. Bray led
the portfolio acquisition, pricing and modeling group. Mr. Bray holds a B.AA. in Accounting from Aubum University and is a Certified Public
Accountant in the State of Georgia. As a result of lis service as Nationstar Mortgage LLC’s Chief TFinancial Officer for over 11 years, as well as
his over 22 years of experience in the mortgage industry, we believe Mr. Bray possesses a deep understanding of our business and the mortgage
industry and we believe he is qualified to serve on our board.

Robert Appel is our Executive Vice President of Servicing 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 accountting experience. From 1985 to 1990, he served as an audit
manager with Emst and Young LLP. From 1990 to 1992, he held a position as Vice President of Contro} for Tyler Cabot Mortgage Securities
Fund, a NYSE listed bond fund. From 1992 to 1999, Mr. Appel held & position at Capstead Morigage where he started a master servicing
organization and later became Senior Vice President of Default Management for Capstead’s primary servicer. From 1999 to 2003, he was
Managing Director of 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. Mr. Appel holds a B.S., cum Jaude, in Business Control Systems from the University of North Texas and was formerly a
(Certified Public Accountant, Certified Financial Planner aud a former member of the Freddie Mac Default Advisory Group.

Donglas Krueger is our Executive Vice President. of Capital Markets aud has served it this capacity sitice joining Nationstar in February 2009.
Mr. Krueger has over 20 years of experience i1 the mortgage industry. For five years, Mr. Krueger held various senior leadership roles with
CitiMortgage managing the secondary marketing and master servicing arcas. Mr. Krueger also served as Senior Vice President with Principal
Residential Mortgage for 13 years. Mr. Krueger tiolds 2 BB.A. from the University of lowa and has earned the Chartered Financial Analyst
designation.

Amar Patel is our Executive Vice President of Portfolio Investments of Nationstar Mortgage LLC and has served in this capacity since joining us
in Tune 2006. Mr. Patel has over 19 years of experience in the mortgage incustry. From 1993 to 2006, Mr. Patel held various management roles at

Capstead Morlgage Corporation, last serving as Senior Vice President of Asset and Liability Management. M. Patel holds 2 B.B.A. in Finance and
RFJN_EX 28_0000094

1669



Mathematics from Baylor University end en M.B.A. from Southern Methodist University.

Lisa A Rogers is our Executive Vice President of originations and has served in such capacity since 2012. Ms. Rogers has over 18 years of

" leadership experience in the mortgage industry. Prior to 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 production risk management and stategic development Ms. Rogers is & Master Certified Mortgage Banker anda graduate of both
the School of Mortgage Banking and the Mortgage Pankers Assoctation Future Leaders Program. Ms. Rogers is a past instructor of the School of
Mortgage Banking.

111

Antlhony W. Villani is our Exeoutive Vice President and General Counsel and has served in such capacity since 2012, pending regulatory approval.
Mr. Villani joined in October 2011 as an Executive Vice President. Prior to joining Nationstar, he was Vice President and Associate General
Counsel of Goldman, Sachs & Co. where he served as the managing attorney for Litton Loan Servicing LP, a Goldman Sachs company, from June
2008 until September 2011. He has also served as Fxecutive Vice President and General Counsel of EMC Mortgage Corporation, a wholly -owned
subsidiary of The Bear Stearns Companies Inc. Mr. Villani holds a ID. from Oklahoma City University School of Law and a B.S. in Political
Science from Arizona State University. Mr. Villani was admitted to the Oklahoma Bar in 1983 and the Texas Bar in 1989.

Board of Managers

The Board of Managers of Nationstar LLC consists of fhree managers. Our ability to expand our Poard of Managers is subject to complying with
applicable notice, background check and other state licensing requirements. No board committees have been designated at this time. Managers hold
office until a successor is elected and qualifies or until the Manager’s death, resignation. or removal The following table sets forth the name, age
and position of the current managers of Nationstar Mortgage LLC.

Name Age Position
Anthony H. Barone 54  Chairman and Manager
Peter Smith 44 Manager
Jay Bray 45  Manager

Anthony H. Barene is the Chairman of the Board of Managers of Nationstar Morlgage LLC and has served as a Manager since 2006. Mr. Barone
also served as President and Chief Executive Officer of Nationstar Mortgage LLC from 1997 to 2011. Mr. Barone has over 30 years of experience
in the mortgage industry. From 1980 to 1986, Mr. Barone held management positions in loan servicing, origmations, secondary marketing and
credit administration at General Electric Capital Corporation. From 1987 to 1689, Mr. Barone held management positions in loan servicing,
originations, secondaty marketing and credit administration at Meritor Credit Corporation. From 1990 to 1997, Mr. Barone served as Executive
Vice President of Ford Consumer Finance, a former mortgage lending and servicing subsidiary of Ford Motor Credit Corporation. Mr, Barone
holds a B.A. in Bconomics from the University of Connecticut. As a result of his service as Nationstar Mortgage LLC’s President and Chief
Executive Officer for over 14 years and Nationstar Mortgage LLC’s Manager for over five years, as well as his over 30 years of experience in the
mortgage industry, we believe Mr. Barone brings a deep understanding of our business and the mortgage industry, and therefore should serve on
the board.

Peter M. Smith has served as a Manager of Nationstar Morigage LLC since 2007. Mr. Smith is a managing director in the Private Bquity business
at Fortress Investnent Group LLC and is also a member of the firm’s Management Committes. In addition Mr. Swmith is a member of the board of
directors of Springleaf Finance, Inc., Springleaf Fmance Corporation, ANC Acquisition Sub Manager LLC and Burocastle Investment Limited.
Mr. Smith joined Fortress in May 1998, prior to which he worked at UBS and before that at BlackRock Financial Management Inc. from 1996 to
1998. Mr. Smith worked at CRIIMI MAE Inc. from 1991 to 1996, Mr. Smith received a BBA in Tinance from Radford University and an MBA in
Finance from George Washington University.
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Ttem 11. Executive Compensation

This Compensation Discussion and Analysis is designed to provide an understanding of the compensation prograni for our President, Chief

Executive Officer and Chief Financial Officer, Jay Bray, our Executive Vice President, Servicing, Robert L. Appel, our Executive Vice President,

Portfolio Trivestments, Amar Patel, our Executive Vice President, Capital Markets, Douglas Krueger and our former Chairman and Chief Executive
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Officer, Anthony H. Barone, (collectively, our named executive officers or “NEQs™), with respect to our 2011 fiscal year. Effective October 7,
2011, Mr. Bray became our Chief Bxecutive Officer and Mr. Barone became the Chairman of the Board of Managers of Nationstar Mortgage LLC.

Compensation Philosophy and Objectives
Our primary executive compensation goals are to atiract, motivate and retain the most talented and dedicated executives and to align annual and
long-term incentives while enhancing unitholder value. To achieve these goals we maintain compensation plans that:

«  Deliver a mix of fixed and at-risk compensation, including through the grants of restricted units and restricted preferred units.

+  Through dividend equivalents on grants of restricted units and restricted preferred units, tie a portion of the overall compensation of executive
officers to the dividends we pay to our unitholders.

+  EBrcourage the achievement of our short- and long -term goals onboth the individual and compary levels.

Process for Setting Executive Officer Compensation

Peter Smith, the designated manager (the “Manager”) of FIF HE Holdings LLC, which was the sole member of the Company (our “Parent”), and
its unitholders evaluate our performance, including the achievement of key investment and capital raising goals, and the individual performance of
each NEO, with a goal of setting overall compensation at levels that our Parent and its unitholders believe are appropriate.

Participation of Management. Our NEOs are not directly responsible for determining our Chief Bxecutive Officer’s compensation, although they
regularly provide information to our Parent and its unitholders that is relevant to its evaluation of the NEQs® compensation (for instance, in terms
of our performance against established compensation goals and otherwise). By contrast, the Chief Executive Officer plays a more active role in
determining the compensation of the other NEOs, who are his subordinates. He regularly advises our Parent and its unitholders ofhis own
evaluation of their job performance and offers for consideration his own recommendations for their compensation levels. Final compensation
decisions are executed by the Manager.

Compensation Consultant. We have not retained a compensation consultant to review our policies and procedures with respect to executive
compensation, although the Company or Parent may clect in the future to retain a compensation consultant if they determine that doing so would
assist it in implementing and maintaining compensation plans.

Risk Congiderations. In developing and reviewing the executive incentive programs, our Parent and unitholders consider the business rigks inherent
in program designs to ensure they do not induce executives to take unacceptable levels of business risk for the purpose of increasing their incentive
plan awards. Qur Parent and unitholders believe that the mix of compensation components used in the determination of our NEOs’ compensation
reflects the performance of our Company and the performance of the individual employee and does not encourage our NEOs to take unreasonable
risks relating to the business. Our NEQs’ ownership interest in the Company aligns our NEOs’ interests with our long-term performance and
discourages excessive risk taking.

Elements of Compensation

Our executive compensation consists of the elements set forth below. Determinations regarding any one element of compensation affect
determinations regarding each other elemertt of compensation, because the goal of our Parent and unitholders is to set overall compensation at an
approptiate level. Our Parent and unitholders take into account in this regard the extent to which different compensation elements are at-risk.
Accordingly, for example, the amount of salary paid to an NEO is considered by our Parent and unitholders in determining the amount of any cagh
bonus or restricted unit or restricted preferred unit award, but the relationship among the elements is not formulaic because of the need to balance
the likelihood that the at-risk components of compensation will actually be paid at any particular level. We further base overall
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compensation packages of our executive officers on their experience, current matket conditions, business trends, and overall Company
performance. As a result, the total compensation of our NEOs in 2011 consisted of the following elements: (i) base salary, (i1) non-equity incentive
plan awards, (iii) equity awards, and (iv) participation in employee benefit plans.

Base Salary

We utilize base salary as the foundation of our compensation program. Base salaries for our NEOs are established based upon the scope of their
responsibilities and what is necessary to recruit and retain skilled executives. We believe that our executives” base salaries are comparable with
salaries paid to exccutives at companies of a similar size and with a similar porformance to us. Base salaries are reviewed annually in accordance
with the NEO's annual performance evaluation and increased from time to time in view of each NEQ's individual responsibilities, individual and
company performance, and experience.

Messrs. Bray, Patel, Krueger and Barone had entered into employment agreements with the Company that set a minimuin salary upon execution of
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the agreement; however, their employment agreements expired in 2011 and they are currently employees at will. Mr. Appel has entered into an

employment agreement with the Company that set a minimum salary upon execution of the agreement. These base salaries are intended to

complement the at-risk components of the Company’s compensation program by assuring that our NEOs will receive an appropriate minimum
~ level of compensation.

Annual Bonus Plans
Annual bonus incentives keyed to short-term objectives form an important part of our compensation program. Our annual bonus plans are
designed to provide incentives to achieve certain financial goals of the Company, as well as personal objectives.

The Incentive Plan for Messrs, Barone, Bray, Appel and Patel. Messs. Barone, Bray, Appel, and Patel patticipate in our Annual Tncentive
Compensation Plan (the “Incentive Plan”). The Incentive Plan provides for payment of annuaf cash incentive bonuses from a pool equal to 5% of
the Company’s Operating Cash Flow. Operating Cash Flow is generally equal to Adjusted EBITDA from the Operating Segments less servicing
resulting trom transfers of financial assets. In calculating Operating Cash Flow, non-cash components affecting Adjusted EBITDA both positively
and negatively, if any, are excluded. This measure of Operating Cash Flow is intended to represent the Company’s cash revenves less all fully
allocated cash and accrued expenses. Tying bonus payments to Operating Cash Flow puts a significant portion of these executives’ salary at risk
and ties their compensation to our operationsl and financial results. The Incentive Plan is maintained by Nationstar Mortgage LLC and is
administered by our Parent. Our Parent chose the Company’s Operating Cash Flow ag an incentive metric believing that it reflects the efficiency
with which our management team manages the Company on a short- and long-term basis.

Our Parent may not decrease the amount of the bonus pool. Each fiscal year, our Parent deteninines each applicable NECQ’s allocable portion of the
borus pool for that fiscal year, provided, however, that our Parent may not reduce any executive’s allocable percentage to less than 75% of the
executive’s percentage for the prior fiscal year. To receive the actual award, the NEO must be employed by the Company (and uot have given
notice of intent to resign) on the last day of the fiscal year to which the bonus relates.

The following are our NEQ’s target bonus percentages for 2011:

Allocable
Percentage of the
Name Bonus Poel

Robert L. Appel 17.2%

Anthony H. Barone 35.6%

Annual Incentive Program for Mr. Krueger. Mr, Krueger participates in our annual cash incentive program, which includes Company and
individual performance measures. Mr. Krueger’s key objectives for 2011 were Operating Cash Flow (20% weight factor in final payout), secondary
marketing profit/loss (30% weight) and other deliverables (50% weight). In 2011, Mr. Krueger's other responsibilities were associated with
managing hedging risks, execution of loan sales, GSE and investor relations and frequency of repurchase requests, Under the
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atmual incentive program, Company and individual performance measures arve established at the beginning of the fiscal year by the Company’s
Board of Managers. At year end, the Board of Managers rates the results for each key objective on a scale of one to five. The rating is multiplied by
the weight of each key objective to result in a weighted score, with five being the highest possible scare. The weighted score is converted into a
percentage and multiplied by Mr. Krueger’s borus opportunity to result in the annual cash incentive awarded. The annual cash incentive is
generally paid in a single installment in the first quarter following completion of the plan year. Mr. Krueger must be employed by the Company on
December 31 of the award year and not have given notice of tenmination by the time that the award is paid to receive the bonus. As a condition of
participation in the annual incentive plan, Mr. Krueger is subject to a non-solicitation covenant. Following our public offering, we anficipate
Mr. Krueger will continue to receive annual incentive awards but the Compensation Committee has made no definitive decisions regarding future
awards.

Equity Plan Adopted i 1Recriol Initial Public ¢ of Nationstar M ge Holdings [nc

We have adopted the 2012 Incentive Compensation Plan (the “Plan™), which will enable us to offer certain key employees of Nationstar Mortgage

LLC, cogsultants and non-employee directors equity-based awards. In connection with the imtial public offering, we made grants of restricted

stock to management in the total amount of 1,191,117 shares and to members of the Board in the total amount of 85,716 shares. Of this amount, we
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granted our NEOs, Mr. Bray and Mr. Krueger, 428,572 shares and 21 429 shares, respectively. There 1s no current understanding or agreement
with respect to any awards to be made to our other NEOs. The purpose of the Plan is to enhance our profitability and value for the benefit of
stockholders by enabling us to offer equity-based incentives in order to attract, retain and reward such individuals, while strengthening the
mutuality of interests between those individuals and our stockholders. Up to 5,200,000 shares of our common stock may be issued under the plan
with annual increases of 150,000 shares of common stook per year (subject to adjustment to veflect certain transactions and events specified in the
Plan, as described below). The maximum aggregate awards that may be granted during any fiscal year will be 3,000,000 shares, or $20 million
with respect to a cash-based award. We intend to file with the SECa registration statement on Form -8 covering the shares issuable under the
Plan. '

The following is a summary of the material terms and provisions of the Plan and certain tax effects of participation in the Plar. This summary 18
qualified in its entirety by refererice to the complete text of the. To the extent that there is a conflict between this summary and the Plan, the terms
of the Plan will govern. Capitalized texms that are used but not detined in this summary have the meanings given to them in the Flan.

Description of the Plan

Plan Administration. The Plan will be administered by the compensation. committee (the “Conunittes”), which will have discretion and authority to
interpret the Plan, prescribe, amend and rescind rules and regulations regarding the Plan, select Participants to receive Awards, determine the form,
terms and conditions of Awards, and take other actions it deems necessary or advisable for the proper operation or administration of the Plan.

Stock Options and Stock Appreciation Rights. All Stock Options granted under the Plan are iatended to be non-qualified share options and are not
intended to qualify as “incentive stock options™ within the meaning of Section 422 of the Internal Revenue Code, Stock Appreciation Rights may
be awarded either alone or in tandem with Nonqualified Stock Options. Stock Options and Stock Appreciation Rights will have maximum terms of
ten years. Stock Options and Stock Appreciation Rights will be subject to the following terms and conditions:

+  The Exercise Price for each Share subject to a Stock Option or Stock Appreciation Right will be not less than the Fair Market Value of a
Share on the date of grant.

Restricted Units, Restricted Stock, Deferred Shaves and Performance Shares. Restricted Units, Restricted Stock, Deferred Shares and Performance
Shares are subject to the following terms and conditions:

«  The Committee will determine the purchase price, the vesting schedule and performance objectives, if any, withrespect to the grant of
Restricted Shares, Restricted Units, Deferred Shares and Performance Shares.

Other Stock-Based Awards. The Committes may, from time to time, grant Awards other than those referred to above that consist of, are
denominated in, or are otherwise related to Shares. These Awards may include, among other things, stock units or phantom or hypothetical shares.
The Committee has broad discretion to determine any tesms and conditions that will apply to Other Stock-Based Awards under the Plan.

Cash-Based Awards. The Committee may grant Cash-Based Awards that may be settled in cash or other property, including shares of Common
Stack. The Committee has broad discretion to determine any terms and conditions that wilt apply to Cash-Based Awards under the Plan.

Transfer. Awards may not be iransferred by a Participant other than by will or the laws of descent and distribution, except that Restricted Stock
may be freely transferred after the restrictions lapse or are satisfied and the Shares are delivered.

Adjustments. The maximum number of Shares available for issuance under the Plan, the individual and aggregate limits described above, the
umber of Shares underlying outstanding Awards and the Bxercise Price applicable to outstanding Awards shall be equitably adjusted upon certam
events effecting the capitalization of Natjonstar Mortgage Holdings Inc. such as a recapitalization or stock split. Upon the occurrerice of certain
extraordinary corporate transactions, such as a dissolution, sale, or merger of Nationstar Mortgage Holdings Inc., the Committee has discretion to
cancel each Award in exchange for an amount in cash or to provide for the exchange of each Award for an Award with respect to some or all of

the property which a holder of the mumber of shares of Common Stock subject to such Award would have received in the transaction.

Change in Control. The Committee has discretion to provide for acceleration of vesting and/or payment of Awards upona Change in Control, as
defined in the Plan.

Amendment and Termination. The Committee has authority at any time to amend or terminate the Plan, provided that such amendment may not be
prejudicial to any Participant. No material revisionto the Plan may become effective without stockholder approval. For this purpose, & revision will
be deemed to be material based on the rules adopted by the N'YSE from time to time or if it materially increases the number of Shares that may be
issued under the Plan (other than as a result of an adjustment described above or automatic increases). NYSE rules currently provide that material
revisions which require stockholder approval include a material inorease in the mumber of shares available under the Plan, a material expansion of
the types of awards available under the plan, a material expansion of the olass of employess, directors, or other service providers eligible under the
Plan, a material extension of the term of the Plan, a material change in the method of determining the strike price of options under the Plan and an
amendment to permit option repricing. The Plan will terminate, if not sooner as a result of Committee action, on the 1 0th anmiversary of the date

the Plan is adopted.
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Summary of Federal Income Tax Consequences of Awards
The following is a brief summary of the principal U.S. federal income tax consequences of Awards and transactions under the Plan. This surnmary
is not intended to be exhaustive and, among other things, does not describe state, local or foreign tax consequences.

Nongualified Stock Options and Stock Appreciation Rights. A Participant will not recognize any income at the time a Nonqualified Stock Option or
Stock Appreciation Right is granted, nor will we be entitled to a deduction at that time. When a Nonqualified Stock Option is exercised, the
Participant will recognize ordinary income in an amount equal to the excess of the Fair Market Value of the Shares received as of the date of
exercise over the Exercise Price. When a Stock Appreciation Right is exercised, the Participant will recognize ordinary income in an amount equal
to the cash received on, if the Stock Appreciation Right is paid in Shares, the Fair Market Value of the Shares received as of the date of sxercise.
Payroll taxes ave required to be withheld from the Participant on the amount of ordinary income recognized by the Participant. We will be entitled
to a tax deduction with respect to a Nonqualified Stock Option or Stock Appreciation Right in the same amount as the Participant recognizes

income.

Restricted Units, Restricted Stock and Performance Awards. A Participant will not recognize any income at the time a Restricted Unit, Share of
Restricted Stock or Performance Award is granted, nor will we be entitled to a deduction at that time. When a Restricted Unit 1 redeemed, the
Participant will recognize ordinary income in an amount equal to the Fair Market Value of the Shares received or, if the Restricted Unit is paidin
cash, the amount payable. In the year in which Shares of Restricted Stock or the Performance Award are no longer subject to a substantial risk of
forfeiture (i.e., in the year that the Shares vest), the Participant will recognize ordinary income in an amount equal to the excess of the Fair Market
Value of the Shares on the date of vesting over the amount, if any, the Participant paid for the Shares. A Participant may, however, elect within 30
days after receiving Restricted Stock to recognize ordinary income in the year of receipt instead of the year of vesting. 1f an election is made, the
amount of income recognized by the Participant will be equal to the excess of the Fair Market Value of the Shares on the date of receipt over the
amount, if any, the Participant paid for the Shares. Payroll taxes are required to be withheld from the Participant on the amount of ordinary income
recognized by the Participant. We will be entitled to a tax deduction in the same amount as the Participant recognizes income.

Deferred Shares. In general, the grant of Deferred Shares will not result in income for the Participant or in a tax deduction for us. Upon the
settlement of such an award, the Participant will recognize ordinary income equal to the aggregate value of the payment received, and we generally
will be entitled to a tax deduction in the same amount.

Cash-Based Awards. A Participant will not recognize any income at the time of the grant to the Participant of a Cash-Based Award. The
Participant will recognize income at the time that cash is paid to the participant pursuant to a Cash-Based Award, in the amount paid. Payroll taxes
will be required to be withheld at that time. We will be entitled to a tax deduction in the same amount as the amount the Participant recognizes
income.

Long-Term Incentive Plans

Equity Incentive Plan. We have provided long-term incentives i the form of grants of Series 1 and Series 2 Class A units (Units) and restricted
preferred units relating to Series 1 Class C and Class I preferred units (RSUs) of FIF HE Holdings T.LC to our NEOs to promote sustained high
petformance. Units and RSUs are granted pursuant to the limited Jiability company agreement of FIF HE Holdings LLC and individual award
agreements. No Units or RSUs were granted to NEOs in 2011 In 2010, substantial one-time grants of Units and RSUs, subject to three-year
vesting, were granted to each of Messts. Bray, Appel, Patel and Barone based on a review of our existing compensation arrangements with our

mest highly valued executives and the business environment. Specifically, the grants were intended to both serve as a long-term incentive device, a
retention device and to further align the inferests of Messrs. Bray, Appel, Patel and Barone with the Company in the future.

The Units and RSUs vest over a three year period, Each RSU represents the right to receive one Sexies 1 Class C preferred unit or one Series 1
Class D preferred unit, as applicable, upon vesting and settlement of the RSU. If the Company pays a dividend to Class C or Class D unitholders
(other than with respect to any pre-2010 preferred yield), the executive will be entitled to receive a proportionate payment based on the number of
RSUs he holds, whether or not they have vested.

Our equity arrangements provide for accelerated vesting of the nunber of Units and RSUs scheduled to vest on the next scheduled vesting date, if
any, where the employment of an applicable NEO 15 terminated without “cause” {other than within six months after a “change in control™), by such
NEO for “good reason” or upon death or disability, subject to the NEO executing a general release of claims in favor of the Company. If the
employment of an applicable NEO is terminated without cause within six months following a change in control, subject to the NEO executing a
general release of claims in favor of the Company, all unvested Units and RSUs will vest. We believe that such a provision benefits the Company
and its unitholders by giving our NEOs some protection so they may make decisions about the Company and any potential transaction free from
concems about the impact to their unvested equity awards, On any other termination of employment, all unvested Units and RSUs will be
forfeited.

Following termination of employment, the applicable series will have certain repurchase rights with respect to the Series 1 and Series 2 Class A
* units and the Series 1 Class C and Class D preferred units. The applicable series, and if the series elects not to exercise its right, the Fortress Funds,
which own FIF HE Holdings LLC may repurchase the applicable units for 30 days following the executive’s termination of employment. The
repurchase price per umt is calculated as set forth in the limited liability company agreement of FIF HE Holdings LLC and the applicable award
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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 staternents 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,” “appeass,” “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 comnection with specific forward-
looking statements.

All of the factors are difficult to prediet, 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 possibie 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 sueh ixformation should not be regarded as a
representation by us ot any other perso that the results or conditions deseribed in such statements or our objectives and plans will be achieved.
Please refor to Item 1A. Risk Factors to Part IT of this report for further information on these and other factors affecting vs.

Table of Contents

PART L
Item 1. Business

General

Nationstar Mortgage LLC is a Delaware limited liability company. We were formed in 1994 in Denver, Colotado as Nova Credit Corporation, a
Nevada corporation. In 1997, we moved our executive offices and primary operations to Dallas, Texas and changed our name to Centex Credit
Corporation. In 2001, Centex Credit Corporation was merged into Centex Home Equity Company, LLC, (CHEC) a Delaware limited liability
comparny. In 2006, FIF HE Holdings LLC (FIF), acquired all of our outstanding membership interests, and we changed our name to Nationstar
Mortgage LLC. FIF HE Holdings LL(C is a subsidiary of Fortress Private Bquity Funds TIT and IV (Foriress). :

In March 2012, our parent, Nationstar Mortgage Holdings Inc. (“Parent”) completed an initial public offering and related reorganization
transactions pursuant to which all of the equity interests in Nationstar Mortgage LLC were transferred from FIF to two direct, wholly-owned
subsidiaries of our Parent. Trading in our common stoek on the New York Stock Exchange commenced onMarchi 8, 2012 under the gymbol
“NSM.” On March 13, 2012, our Parent closed the mitial public offering. Including 2,500,000 shares issued following the exercise of the
underwriters’ overallotment option, the aggregate shaves issued in connection with the initial public offering amounted to 19,166,667 shares.
Following the initial public offering, related reorgauization transactions, and the exercise of the underwriters’ over-allotment option, FIF owns
approximately 78.5% of our comumon stock.

On March 6, 2012, Nationstar entered into an asset purchase agreement (the “Asset Purchase Agreement”) with Aurora Bank FSB, a federal

savings bank organized under the laws of the United States, and Aurora Loan Services LLC, a Delaware limited liability company (collectively

with Aurora Bank FSB, the “Sellers™). Hach of the Sellers is a subsidiary of Teliman Brothers Bancorp Inc. Under the Asset Purchase Agreement,

Nationstar agreed to purchase the MSRs to approximately 300,000 residential mortgage loans with a total UPB of approximately $63 billion,

$1.75 billion of servicing advance receivables, and certain other assets. The composition of the total portfolio is expected to be approximately 75%

non-conforming loans in private label securitizations and approximately 25% conforming Joans in GSE pools. Nationstar has also agreed to
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assume certain liabilities. The transaction is expected to close in the second quarter of 2012, subject to customary closing conditions, including
cortain regulatory approvals and third party consents, and customary termination rights.

Overview

We are a leading residential mortgage loan servicer and one of the top five non-bank servicers in the United States as measured by aggregate
unpaid principal balance of loans serviced. Our servicing portfolio consists of over 645,000 loans with an aggregate unpaid principal balance of
$106.6 billion as of December 31, 2011. Our total servicing portfolio as of December 31, 2011 includes approximately $7 8 billion of servicing
rights on reverse residential mortgage loans for which we entered into an agreement to acquire in December 2011 and closed the transaction in
January 2012. We service mortgage loans in all 50 states, and we are licensed as a residential mortgage loan servicer/originator and debt collector
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 the “GSEs”) and government (Federal Housing Administration and
Department of Veterans Affairs) residential mortgage loans, and we are licersed to originate residential morlgage loans in 49 states and the District
of Columbia.

Our headquarters and operations are based in Lewisville, Texas. As of December 31, 2011, we had a total 0f 2,599 employees. Our business
primarily consists of our core Servicing platform and adjacent businesses, and is complemented by our Originations segment.

For financial information concerning our reportable segments see Note 24 to the Consolidated Financial Statements,

Loan Servicing

Servicing: We are cutrently ranked in the top five among non-bark servicers (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 investors that expect to benefit from lower delinguencies and losses on portfolios that we
service on their behalf. We believe that our demonstrated performance in servicing lfoans facilitated our acquisitions and transfers of approximately
$104 billion in mottgage servicing rights since November 2008, 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 $106.6 billion as of December 31, 2011 (including $7.8
billion of servicing under contract), representing a compound annual growth tate of 70.2%. We have diversitied 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 performance expectations, We expect to contiue to grow our Servicing portfolio and are currently pursuing opportunities to acquire
mortgage servicing rights or enter into subservicing agreements.

Loan servicing primarily involves the calculation, collection and remittarice 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 service on behalf of the owners of the loans and are therefore exposed to minimal
credit risk. We utilize a flexible, customer-ceniric 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 opetating 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-sersitive loans.

Our Servicing segment produces recuuring, fee-based revenues based upon contractually established servicing fees. Servieing fees corsist 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 inferest income on amounts deposited in collection accounts and amounts held inn 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 arranging successful logs mitigation programs. Moreover, we earn incentive fees from the U.S. Treasury for loans that we
successfiully modify within the parameters of the HAMP and other assistance programs it sponsors.

2

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 morigage owners, which we refer to as “subservicing.” As of December 31, 2011, our primary servicing and subservicing
portfolios represented 46,4% and 53.6%, respectively, of our total servicing portfolio (excluding $7.8 billion of servicing under contract).

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 martgege servicing functions and temporarily advancing
funds to cover payments on delinquent and defaulted mortgages.
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We have grown our primary servicing portfolio to $45.8 billion in UPB as of December 31, 2011 (excluding $7.8 billion of servieing under
contract) from $12.7 billion in UPB as of December 31, 2007, representing a compound annval growth rate of 37.8%. 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 at an
increasing pace, we believe there will be a significant opportunity to increase our market shate of the servicing business.

We acquire MSRs on a standalone basis and have also developed an innovative model for investing ona 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, 2011, we added $10 billion of loan servicing through excess MSRs and
expect to continue to deploy this co-investment strategy in the future.

Subsetrvicers act on behalf of MSR or mortgage owners that choose to outsource the loan servicing function. In our subservicing portfolio, we eam
a contractual fec per loan we service. The loans we subservice often include pools of underperforming mortgage loans requiring high touch
servicing capabilities. Many of our recent subserv icing transfers have been facilitated by GSEs and other large martgage 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 ona no-cost basis and do not require substantial capital.

We have grown our subservicing portfolio to $53.0 billion {11 UPB as of December 31, 2011 by completing 290 transfers with 26 counterparties
since we entered the subservicing business in August 2008, We expect to entex into additional subservicing arrangements as mortgage owners seek
to transfer oredit stresscd loans to high touch subservicers with proven track records and the infrastructure and expertise to nnprove loan
performance.

We operate or have investments in several adjacent businesses which provide mortgage-related services that are complementary to our servicing
and originations businesses. These businesses offer an array of ancillary services, ineluding providing services for delinquent loans, managing
loans in the foreclosure/real estate owned (REO) 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 addition to enhancing our core businesses, these adjacent services present an opportunity to increase
future eatnings with minimal capital investment, including by expanding the services we provide to large banks and other financial institutions
seeking to outsource these functions to a third party.

Loan Originations

Tn addition to our core servicing business, we are one of only a few non-bank servicers with a fully integrated loan originations platform and suite
of adjacent businesses designed to meet the changing needs of the mortgage industry. Our originations platform complements and enhances our
servicing business by allowing us to replenish our servicing portfolio as loans pay off over time, while our adjacent businesses broaden our product
offerings by providing mortgage-related services sparming the life oycle 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” approacty, position s to take advantage of the major structural changes currently occurring across the
mortgage industry. Our origmations business provides (i) a servicing portfolio retention source by providing refinancing services to our existing
servicing customers; (if) an organic source of servicing assets af attractive pricing; and (iii) a loss mitigation solution for our Servicing clients and
customers by offering refinancing options to borrowers allowing them to lower monthly payments and therefore lowering the risk of their

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, 2011 and 2010, we originated conventional loans in aggregate principal
balance of §3.4 billion and $2.8 billior, respectively, consisting primarily of residential mortgage loans.

Our originations strategy is predicated on creating loans that are readily sold into a liquid market either through securitizations backed by the G:SEs
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 orignations and ot intended to be held on our balance sheet on a long-term basis. The interest rate risk inherent n the
originations process is mitigated through a disciplined hedging program intended to mimmize exposute to changes in underlymg interest rates.

Legacy Assets and Other

We also have a legacy asset portfolio, which consists primarily of non-prime and nonoonforming residential mortgage loans, most of which we
originated from April to July 2007. In November 2009, we term- financed our legacy assets with nonrecourse debt that requires no additional
capital or equity contributions. In conjmction with the transaction, we reclassified our legacy assets to “held for ivestment” 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 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 (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 new consolidation accounting guidance related to VIEs
adopted on Janary 1, 2010.
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TIn December 2011, Nationstar sold its remaining variable interest in a securitization trust that had been a consolidated VIE smce January 1, 2010
and decensolidated the variable interest. 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 onthe consclidated balance sheet.

A KON T AN TN R 1

Tabhle of Contents

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 latge financial institutions and with other independent 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 mdustry.

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 mortgage loan offerings, rates, fees and customer service 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

Our annual report 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 Exchange Act are available without charge on the SEC website at www.sec.gov.

4

Table of Countents

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.

Our foreclosure proceedings in certain states have been delayed due to inquiries by certain state Attorneys 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 i foreclosure processes, including so-called “robo-signing”™ by mortgage loan servicers, have gained the attention of
the Department of Justice, regulatory agencies, state Attorneys General and the media, among other parties. Ort 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 has halted most lending in Massachusetts. Certain state Attomeys
General, court administrators and government agencies, as well as representatives of the federal government, have issued letters of inquiry to
morigage 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 administrative, judicial or legislative actions taken by these regulators,
court administrators or other government entities may subject us to fines and other sanctions, including 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 Attorneys 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 dooumentation practices, we, as a
precaution, had already delayed foreclosure proceedings in 23 states, so that we may evaluate our foreclosure practices and undetlying
documentation. Upon completion of our interal review and after responding to such inquiries, we resumed these previously delayed proceedings.
Such inquiries, liowever, as well as continued court backlog and emerging court processes may cause aul extended delay in the foreclosure process
1n certain states.
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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 foreciosure 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 pendmg foreclosures. In addition, the current legislative and regulatory climate could lead borrowers to
contest foreclosures that they would not otherwise have contested under ordinary circumstances, and we may inour increased litigation costs if the
validity of a 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 earnings
and liquidity and increase our need for capital.

The Dodd-Frank Act could increase our regulatory compliasice burden and associated costs, linnit onr future capital raising strategies, and
place restrictions on certain originations and servicing operations all of which could adversely affect onr business, financial condition and
results of operations.

On July 21, 2010, President Obama signed the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the Dodd-Frank Act) into
law. 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 amorng federal agencies, (ii) the creation of a Bureau of Consumer Financial Protection
(CFPB) authorized to promulgate and enforce consumer protection regulations relating to financial products; (iii) 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 consurer protections with respect to morigage
originations, including originator compensation, minimum repayment standards and prepayment

5

Fable of Contents

considerations. On July 21, 2011, the CFPB obtained enforcement authority pursuant to the Dodd-Frank Act and began official operations. On
October 13, 2011, the CEPB issued guidelines goveming how it supervises mortgage transactions, which involves sending examiners to banks and
other institutions that service mortgages to assess whether consumers’ intetests are protected. On January 11, 2012, the CFPB issued guidelines

| governing examination procedures for bank and ron-bank mortgage originators. The exact scope and applicability of many of these requirements
to us are currently unknown as the regulations to implement the Dodd-Frank Act generally have ot yet been finalized These provisions of the
Dodd-Frank Act and actions by the CFPB could increase our regulatory compliance burden and associated costs and place restrictions on certain
otiginations and servicing operations, all of which could in turn adversely affect our business, financial condition and results of operations.

The enforcement consent orders by, agreements with, and seitlements of, certain federal and state agencies against the largest morigage
servicers related to foreclosure practices could impose additional compliance costs on our servicing busiress, which could materially and
adversely affect onr 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 (DCC) and the Federal Deposit Insurance Corporation (FDIC) entered into enforcement consent orders with 14 of the largest
mortgage servicers in the United States regarding foreclosure practices. The enforcement consent orders require the servicers, among other things
to: (i) promptly correct deticiencies in residential mortgage loan servicing and foreclosure practices; (i) make significant modifications m
practices for residential moitgage loan serv icing 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; (1il) ensure that foreclosures are not
pursued once amortgage 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. 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 bauks that resulted from investigations of
foreclasure practices. As part of the settlement, the banks have agreed to comply with various serviemg standards relating to foreclosure and
bankruptey proceedings, documentation of borrowers’ account balances, chain of title, and evaluation of borrowers for loan medifications and
short sales as well as servicing fees and the use of force-placed insurance. The settlement also provides for certain financial relisf to homeowners.

Alfhough we are not a party to the above enforoement consent orders and settlements, we could become subject to the terms of the consent orders
and settlements if () we subservice loans for the mortgage servicers that are parties to the enforcement consent orders and settlements; (ii) the
agencles begin to enforce the consent orders and settlements by looking downstream to our arrangement with certain mortgage servicers; (i) 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

orders 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
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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 our servicing practices will increase compliance costs
for our servicing business, which could materially and adversely affect our financial condition or results of operations.

On September 1, 2011 and Noverber 10, 2011, the New York State Department of Financial Services entered mto 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. T hese additional cests could also materially and
adversely affect our financial condition and results of operations.

Legal proceedings, state or federal governinental examinations or enforcement actions and related costs could have a material adverse effect
on our liquidity, financial pesition 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 fram actions involving a single plaintiff to class action lawsuits with potentially tens of thousands of class members. An adverse
result in govermninental 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
regulatary 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 ave 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, damages, 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, whieh, particularly in the case of class action lawsuits,
could result in darmages substantially in excess of the amounts we earned from the underlying activities and that could have a materia] adverse
effect on our liquidity, financial position and resuits 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, governinent-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

Since mid-2007, adverse economic conditions, including high unemployment, have impacted the residential mortgage market, resulting
unprecedented delinquency, default and foreclosure rates, all of which have led to increased loss severities on all types of residential martgage
foans due fo sharp declines in residential real estate values. Falling home prices have resulted in higher loan-to-value ratios (LTVs), 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 loans. This may also provide barrowers 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 morigage defaults negatively impact our Servicing Segment because they
inorease the costs to service the underlying loans and may ultimately reduce the number of mortgages we service.

Adverse economic conditions may also impact our Originations Segment. Declining home prices and increasing LT Vs may preclude many
potential borrowers, 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, 2011, because this channel focuses predominantly on refinancing existing mortgage loans.

A continued deferioration or a delay in any recovery in the residential mortgage market may reduce the mumber 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 morigage servicers and ori ginators have experienced, which conld adversely affect
our business, financial condition and results of operations.

Since late 2006, a number of morigage 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 loaus as well as from

claims for repurchases of mortgage loans previcusly sold under provisions requiring repurchase i the event of carly payment defaults or breaches

of representations and warranties regarding loan quality and certain other loan characteristics. Higher delinquencies and defaults may contribute to
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these difficulties by reducing the value of mortgage loan portfolios 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 withouta corresponding increase in servicing
compensation. The value of many residual interesis retained by sellets of mortgage loans m the seouritization market has also been declining.

. Overall originations volumes are down significantly in the current econormic environment. According to Inside Mortgage Finance, total U.S.
tesidential mortgage originations volume decreased from $3.0 trillion in 2006 to $1.4 trillion i 2011. 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 @ material adverse effect on our business, liguidity,
financial condition and results of operations.

In December 2011, we signed an agreement to purchase the servicing rights to certain reverse mortgages (the “Reverse Mortgage Acquisition™)
from Bank of America, N.A, (“BANA™), an affiliate of Merrill Lynch, Pierce, Fenner & Smith Incorporated, one of the underwriters of the
Company’s recent [PO. The reverse mortgage business is 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 wntil the borrower dies or the home is sold. A deterioration of the market for
revesse mortgages may reduce the mumber of reverse mortgages we service, reduce the profitability of reverse morigages currently serviced by us
and adversely affect our ability to sell reverse mortgages i the market. Although foreclosures involving reverse mortgages genetally ocour less
frecuently than forward mortgages, loan defaults on reverse mortgages leading to foreclosures may oceus 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 a
reverse 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 are typically greater than advances on forward residential
mottgages. They are typically recovered upon weekly or monthly rezmbursement 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. Finally, we are subject to negative headline risk in the event that loan defanlts onreverse 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 delinguency, default and foreclosure and therefore adversely affect our business.

Borrowers with adjustable rate mortgage loans afe exposed to inoreased 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 vesult of an
upwards adjustment of the mortgage loar’s interest rate may no longer be able to find available replacement loans at comparably low interest rates.
This increase in borrowers’ monthly payments, together with any increase in prevailing market interest rates, may result in significantly increased
monthly payments for borrowers with adjustable rate morigage loans, which may cause delinquency, default and foreclosure. Increased mortgage
defaults and foreclosures may adversely affect our business as they reduce the numiber of mortgages we service.

We principally service higher risk loans, which exposes us to @ number of different risks.

A significant percentage of the mortgage loans we service are higher risk loans, meaning that the loans are to less creditwortlyy 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 vesult, these loans tend to have higher delinquency and default rates, which can have a
stgnificant impact on our revenues, expetises and the valuation of our mortgage servicing rights (MSRs). It may also be more difficult for us to
recover advances we are required to make with respect to higher sisk loans. In commection with the ongoing mortgage market reform and
regulatory developments, servicers of higher risk loans may be subject to moreased scrutiny by state and federal regulators or may expetience
higher compliatce costs, which could result in higher servicing costs. We may not be able to pass along any incremental costs we e 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 delinquencies for the loans we service could adversely affect our business, financial condition and results of operations.
Delinquency rates have a significant impact on our revefues, Ous’ 6xpensos and on the valuation of our MSRs as follows:
+  Revenue. Anincrease in delinquencies will result in lower revenue for Joans we sexvice for GSHs 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 recoverable in the event that the related loant is liquidated. Tn addition, an increase in delinquencies lowers the interest income
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we teceive on cash held in collection and other accounts. -

Tahle of Conlenls

«  Bxpenses. Anincrease 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 inerease in our advancing
obligations.

+  Liquidity. An increase in delinquencies could also negatively impact our liquidity because of an increase in borrowing under 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 signficant assumption underlying those cash flow projections. If delinquencies were
significantly greater than expected, the estimated fair value of our MSRs could be diminished. If 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 condition and results of operations.

Decreasing property values have caused an increase 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 defanlt on their loans.

According to Carel.ogic, the percentage of borrowers who owe more on a related mortgage loan than the property is worth, or have negative equity
in their property, reached approximately 23% in December 2011, We believe that borrowers with negative equity in their properties are more
likely to strategically default on mortgage loans, which could materially affect our business. Also, with the exception of loans modified under the
Making Home Affordable plan (MHA), we are unable to refinance loans with high LTVs. Increased LTVs 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 could 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
success ful modifications. Competition to service mortgage loans comes primarily from large commercial barks and savings institutions. These
financia! 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 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.

Tn the mortgage loart originations industry, we face comnpetition in such areas as mortgage loan offerings, rates, fees and customer service.
Competition to criginate 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 ternis.

Our servicing portfolio is subject to “run off,” meaning that mortgage loans serviced by us may be prepaid prior to maturity, refinanced with a
martgage not serviced by us or liquidated through foreclosure, deed-in-lieu of foreclosure or other liquidation process or repaid through
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staudard amortization of principal. As a result, our abilily to maintain the size of our servicing portfolio depends ot our ability to originate
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additional mortgages or to acquire the right to service additional pools of residential morlgages. We may not be able to acquire MSRs or enter into
additional subservicing agreements on termus 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 interest 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 favorable terms, which could adversely affect our business, financial condition and results of
operations.

We have made, and expect to continue to make, significant iuvestments in personnel and our technology platform to allow us to service additional
loans. In 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. Auy 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, whicl 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 compariies may distupt 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;
+  not retaining key employees; and

+ the diversion of management’s attention from ongoing business concemns.

Moreover, the sucoess 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 contribute to our reveriues 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 recuired to record impeirment charges, which could adversely affect our earnings.” 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.
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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 intercst 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 indenture governing our unsecnred senior notes and other financing agreements that contain restrictive
covenants and borrowing conditions that may imit our ability to raise additional debt;

+  the decrease in liquidity 1 the credit markets;
+  prevailing interest rates;
«  the strength of the lenders from which we borrow;

+  limitations on borrowings on advance facilities imposed by the amount of eligible collateral pledged, which may be less than the borrowing
capaoity 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 eredit-simtlar to the market conditions that we have experienced during the last three years-may
increase our cost of funds and make it difficult for us to renew existing credit facilities or obtain new lines of credit. We intend to contirue to seek
opportunities to acquire loan servicing portfolios and/or businesses that engage i1 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.

Tn June 2011, the Basel Comumnittes on Banking Supervision of the Bark of International Settlements announced the final framework for
strengthening capital requirements, known as Basel III, which if implemented by U.S. bank regulatory agencies, will increase the cost of funding
on banking nstitutions 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 morigage 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.

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 Retail 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 Consumer Direct Retail originations platform focuses predominantly on refinancing existing mortgage
loans. This type of originations activily is sensitive to licreases i1 lnterest rates.

Gur 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.
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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.
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Accordingly, we may not be successful in maintaining our existing relationships or expanding our broker networks. If we are unable to continue to
gLy Y g g P
grow our loan originations business, this could adversely affect our business, financial condition and results of operations.

Our countesparties may terminate ouy servicing rights and subservicing contracts, which conld 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, GSEs have the right to terminate us as servicer of the
loas 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. See “-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 loans onmore favorable terms.” Some GSHs may also have the right to require us to assign the MSRs to a subsidiary and sell our equity
interest in the subsidiary lo a third party. Under our subservicing contracts, the primary servicers for which we conduct subservicing activities have
the right to termitate 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 ona 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 preventa servicer or trustes, as applicable, from exercising any
remedies they might have in respect of liqnidating a severely delinguent mortgage loan. Several courts also have taken unprecedented steps to slow
the foreclosure process or prevent foreclosure altogether.

In addition, the Federal Housing Finance Agency (the “FHFA™) recently proposed changes to mortgage servicing compensation structures,
including cutting servicing fees and channeling funds toward reserve accounts for delinquent loans,

Due to the highly regulated nature of the residential mortgage ndustry, 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.

In addition, there continue to be changes in legislation and licensing in an effort to simplify the consumer mortgage experience, which require
technology changes and additional implementation costs for loan originators, We expect legislative changes will continue in the foreseeable future,
which may increase our operating expenses.

Any of these changes in the law could adversely affect our business, financial condition and results of operations.
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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 requiremetits n 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 mcreased 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.
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Federal and state legislative and agency inifiatives in mortgage-backed securities (MBS) and securitization may adversely affect our finarncial
condition and results of operations.

There are federal and state legislative and agency initiatives that could, once fully implemented, adversely affect our busitiess. For instance, the
risk retention requirement under the Dodd-Trank Act requires securitizers to retain a minimaum 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 servioing 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 recently adopted by the SEC pursuant to the Dodd-F catk Act would inorease compliance costs for ABS issuers, which could in turn
inorease our cost of funding and operations. Lastly, certain proposed federal legistation would permit borrowers in bankruptey to restructure
mortgage loans secured by primary residences. Bankruptey courts could, if this legislation is enacted, reduce the principal balance of a mortgage
{oan 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 foderal, state and local statutes, ordinances 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 mortgage setvicing 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’ tights. 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 maintam all requisite licenses and permits, and 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. The

states fhat currently do not provide extensive regulation of our business may later choose 1o do so, and if such states so act, we may not be able to

obtain or maintain alk requisite licenses and permits. The failure to satisfy those and other regulatory requirements could result in a default under

~ our servicing agreemertts and have a material adverse offect on our operations. Furthermore, the adoption of additional, or the revision of existing,
rules and regulations could adversely affect our business, financial condition and results of operations.
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We may be required to indemnify or repurchase loans we originated, or will originate, if our loans fail to meet certain criteria or characteristics
or under other circumstances,

The indentures governing our securitized pools of loans and our corttracts with purchasers of our whole loans contain provigions that require us to
indemnify or repurchase the related loans under certain circumstances. While our contracis vary, they contain provisions that require us to
repurchase loans if:

+  our representations and warranties concerning loan quality and loan circumstances are inaccurate, including representations conoerning 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 repuichase remedies they may have.
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, 2009, 2010 and 2011, we sold an aggregate of $7.4 billion of loans. To recognize the potential loan
repurchase or indemnification losses, we have recorded a reserve of $10.0 million as of December 31, 201 1. Because of the increase in our loan
originations since 2008, we expect that repurchase recuests are likely to increase. Should home values continue to decrease, our realized Joan
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losses from Joan 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 Members® Equity”. If we are required to indemnify or repurchase loans that we originate and sell or securitize that
cesult 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 if a court overturns
foreclosure, which could adversely affect our lignidity, business, financial condition and results of operations.

We may incur costs if we are required to, or if we eleot 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 ineur 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
purchiaser of the propesty 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 af’ fect our liquidity, and our
inability to be reimbursed for an advance could adversely affect our business, financial condition and results of operations.

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 loans to GSEs on more favorable 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 GSEs. We believe that because many
of our competitors have always originated conventional loans, they are able to sell newly originated loans onmore favorable terms than us. As a
result, these competitors are able to earn higher margins than we earn on originated loans, which could materially impact our business.

Tn 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;

14

Table of Confents

+  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 perfonm 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.

We canmot 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 merease
our costs, which could adversely affect our business, financial condition and results of operations.

We are required 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 liquidity, business, financial condition and resulls of operations.
During any period in which a borrower is not making payments, we are required under most of our servicing agreements to advance our own finds
to meet contractual principal and interest remittance requirements for mvestors, pay property taxes and iusurance premiums, legal expenses and
other protective advances. We also advance funds to maintain, repair and market real estate properties on bebalf of investors. As hoime values
change, wo may have to reconsider certain of the assumptions underlying our decisions to make advances and, in certaim 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 areverse mortgage servicer, we will also be responsible for funding any payments due to borrowers in a timely manner,
remitting to investors interest acorued 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 nability to be

RFJIN_EX 28_0000015

1590



reimbursed for an advance could adversely affect our business, financial condition and results of operations.
Changes to government morigage modification programs could adversely affect future incremental revenies,

Under HAMP and similar government programs, a participating servicer may be entitled to receive finaneial incentives in comection 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 modi fication programs could also result in an increase to our costs,

HAMP is currently soheduled 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 imcentive to modify qualifying loans, in accordance with the plan’s guidelines and
requirernents. The MHA also allows us to refinance loans with a high LTV of up to 125%. This ailows s to vefinance loans to existing borrowers
who have little or negative equity in their homtes. 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 revenues.

We are highly dependent upon programs administered by GSEs such as Fannie Mae and Freddie Mac to generate 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.
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In February 2011, the Obama Administration delivered a report to Congress regarding a proposal to reform the housing finance markets i the
United States, The report, among other things, outlined various potential proposals to wind down the GSEs and reduge or eliminate over time the
role of the GSEs in guaranteeing mortgages 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
minitmun 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 mstitutional investors depends to a significant degree on programs administered by
the G:SEs, such as Fannie Mae and Freddie Mae, 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 all of the conforming loans we originate qualify under existing standards for inclusion in guaranteed mottgage securities backed by GSEs.
We also derive other material financial benefits from these relationships, including the assumption of credit 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 nventory 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 governinent, 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.8. federal government, on Iuly 30, 2008,
the U.S. government passed the Housing and Economic Recovery Act of 2008. On September 7, 2008, the FHFA, placed Fanniec Mac 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 shareholders, the directors and the
officers of Fannie 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 Mac and Freddie Mac which are consistent with the conservator’s appointment;
(iv) preserve and conserve the assets and property of Fannie Mae and Freddie Mac; and (v) contract for assistance in fulfilling any function,
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activity, action or duty of the conservator.

T 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
Fannic Mae and Freddie Mac maintains a positive net worth.

Although the U.S. Treasury has committed capital to Faimie Mae and Freddie Mac, these actions may not be adequate for their needs. 1f these
actions are inadequate, Fannie Mae and Freddie Mac could contimue to suffer losses and could fail to honor their guarantees and other obligations.
The future roles of Fannie Mae and Freddie Mac could be significantly reduced and the nature of their guarantees could be considerably Hmited
relative to historical measurements. Any changes to the nature of the guarantees provided by Fannie Mae and Freddie Mae could redefine what
constitute agency and government conforming MBS and could have broad adverse market implications. Suchmarket implications could adversely
affect our business and prospects.

The geographic concentration of our servicing porifolio may result in a higher rate of delinquencies, which could adversely affect our business,
financial condition and results of operations.

As of December 31, 2011, approximately 9%, 14% and 14% of the aggregate outstanding loan balance in cur servicing portfolio was secured by
propetties located in California, Florida and Texas, respectively. Some of these states have experienced severe declines in property values and are
experiencing a disproportionately high rate of delinquencies and foreclosures relative to other states. To the extent these states continue t©
experience weaker economic conditions or greater rates of decline in real estate values than the United States generally, the concentration of
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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 chiange 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, financial
condition and results of operations.

We use financial models and estimates in determining the fair valite 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 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
originatec! 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 iuputs 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 depenident upon the reasonableness of our assumptions and the predictability of the relationships that drive the results of the
models, Tf 1oan loss levels are higher than anticipated, due to an increase in delinquencies or prepayment speeds, or financial market illiquidity
gontinues beyond our estimate, the value of certain of our assets may decrease. We may be required to record impairment charges, which could
impact our ability to satisfy minimum net worth covenants of $175.0 million: and borrowing conditions in our debt agreements and adversely affect
our business, financial condition or results of operations. Brrors in our financial models or changes in assumptions could adversely affect our
earnings. 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 ciranges in prevailing interest rates.

Our profitability is directly affected by changes in prevailing interest rates. The following are the tnaterial risks we face related to changss in
prevailing inferest 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;

+  an increase in prevailing interest rates would increase the cost of servicing our outstanding debt, including our ability to {inance servicing
advances and loan originations;
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+ adecrease in prevailing interest rates may require us to record a decrease in the value of our MiSRs; and

+ adecrease in prevailing interest rates could reduce our earnings 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 neture 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, mterest rate derivatives may not be available on
favorable terms or at all, particularly during economic downtumns. Aty of the foregoing risks could adversely affect our business, financial
condition and results of operations.
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A downgrade in our servicer ratings could have an adverse effect on our business, financial condition and results of eperations.

Standard & Poor’s and Fitch rate us as a residential loan servicer. Our 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 borrewers and counterparties and any misrepresented information could
adversely affect onr business, financial condition and results of operations.

Tn deciding whether to extend credit or to entet into other transactions with borrowers and counterparties, we may rely on information futnished to
us by or on behalf of borrowers and courtterparties, 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 financial statements,
on reports of independent auditors. We additionally rely on representations from public officials concerning the licens ing and good standing of the
third party mortgage brokets 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 mistepresentation 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 employees, we generally bear the risk of loss associated with the misrepresentation. We have controls and processes designied 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 clieats. Any such misrepresented information could adversely atfect our business,
financial condition and results of operations.

Technology failures could damage our business operations and increase our costs, which could adversely affect our business, financal
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 faitures, 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 in a compromise or breach of the technology that, we use to protect our borrowers’ personal information and transaction

data.

Despite our efforts fo 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 o are not recognized 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 in order to gain access to our data or that of our customers or clients. These risks may increase in the future as we
continue {o increase our reliance on the irtermet and use of web-based product offerings and on the use of cybersecurity.

A successful penetration or circumvention 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, ncluding 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
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events could result in violations of applicable privacy and other laws, fnancial loss to us or to our customers, loss of confidence in our security
ineasures, 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 Joan 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
nstantly 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.
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Any failure of our internal securily measures or breach of our privacy protections could canse harm to our reputation and subject us 1o
liability, any of which conld adversely affect our bitsiness, 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 ot business, some of which require the exchange of confidential borrower information. If
a third party were to comprosnise or breach our security measures or those of the vendars, through electronic, physical or other means, and
misappropuiate such information, it could cause interruptions in our operations and expose Us o 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 serviees 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 oriteria for the appticable vendor and are required to have procedures in place to provide
reasonable assurance that the vendor’s activities comply in all material respects with servicing eriteria applicable to the vendor. In the event that a
vendor’s activities do not comply with the servicing oriteria, 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 nnable to procure alternatives from other vendors in a timely and officient manner and on acceptable terms, orat all
Further, we may incur significant costs to resolve any such distuptions in service and this could adversely affect our business, financial condition
and results of operations. ‘

The loss of the services of our senior managers could adversely affect our business.

The experience of our senior managers is @ valuable asset fo us. Our manageument team has significant experience in the residential mortgage
originations and servicing industry. We do not maintain key life insurance policies relating to our serior managers. The loss of the services of our
semior 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 underwriters. Trained and experienced
personnel are in high demand and may be in short supply in some areas. Many of the companies with whicl we compete for experienced
employees have greater resources {han 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 maintain an adequate skilled workforce necessary o operate our businessos and labor expenses may ncreasc as 2 resultof 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.
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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 atleged conduet in any number of activities, including lending and debt collection practices, carporate governance,
and actions taken by government regulators and community organizations in response to those activities. Negative public opinion can also result
from media coverage, whether accurate or niot. 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.
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If the ownership of our Parent’s conumon stock continues to be highly concentrated, it may prevent new investors from influencing significant
corporate decisions and may result in conflicts of interest.

Following the completion of the initial public offering, FIF, which is primarily owned by certain private equity funds managed by an affiliate of
Fortress, owns approgimately 78.5% of the outstanding common stock of our Parent. As a result, FIF will own sheres sufficient for the majority
vote over all matters requiring a stockholder vote, including: the election of directors; mergers, consolidations and acquisitions; the sale of allor
substantially all of our assets and other decisions affecting our Parent’s capital structure; the amendment of its certificate of incorporation and our
bylaws; and its winding up and dissolution. This concentration of ownership may delay, deter or prevent acts that would be favored by other
stockholders. The interests of FIF may not always coincide 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 10 take courses of
action that, in its judgment, could enhance its investment in us, but which might mvolve risks to other stockhalders or adversely affect us or other
stockholders.

Other risk factors.

The above description of risk factors is not exhaustive. Other risk factors are described elsewhere herein as well as in other reports and documents
that we file with or furnish to the SEC. Other factors that could also cause results to differ from our expectations may not be deseribed in any such

~ report or document. Bach of these factots could by itself, or together with one or more other factors, adversely affect our business, results of
operations and/of financial condition.

Item 1B. Unresolved Staff Cominents
None.
Ttem 2. Properties

The following table sets forth information relating to our primary facilities at December 31, 2011. Inaddition to the facilities listed in the table
below, we also lease small offices throughout the United States.

Owned/  Square
Location Leased Footage

Leased 160,910

 Leased 244886

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. Although the outcome
of these proceedings cannct be predicted with certainty, management does not currently expect any of the proceedings pending against us,
individually or in the aggregate, to have a material effect on our business, financial condition and results of operations (see Note 19, Commitments
and Contingencies).

Ttem 4. Mine Safety Disclosures

Not applicable.
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PART 11

Item 5. Market for Registrant’s Common Equily, Related Stockholder Matters and Issuer Purchases of Equity Securities

None.

Ttem 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,
celected historical financial information for us (in thousands). Note that the selected consolidated statement of operations data for the years ended
December 31, 2009, 2010 and 2011 and the selected consolidated balance sheet data at December 31, 2010 and 2011 have been derived from our
audited financial statements included elsewhere in this annual report. The selected consolidated statement of operations data and other data for the
years ended December 31, 2007 and 2008 and the selected consolidated balance sheet data at December 31, 2008 and 2009 have been derwved from
our audited consolidated financial statements that are not included in this annual report. The selected consolidated balance sheet data at

December 31, 2007 has been derived from our unaudited financial statements, which are not included in this annual report.

2010 2009 2008 2007

Year ended December 31, 2011

Cash and cash equivalents _ _ b 41,645 $ 9,357

145,062
4
873,179 709,758

112,490 138,662

496,692

§ equity _ 281,309 256, : 261,696

Total revenues ' 261,428

Tota] ofher income (expense) ' (50,664) (50,366) (17,379)

g (28,903) $ (101,653)

Financing activities 152,004 (19,966) 85,946 A63) (606,
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Adjusted EBITDA

Adjusted EBITDA is a key perfonmance measure used by management in evaluating the performance of our seginents. Adjusted EBITDA
represents our Operating Segtments’ income (loss) and excludes income and expenses that relate to the financing of the unsecured senior notes,
depreciable (or amortizable) asset base of the business, mconie taxes (if any), exit costs from our restructuring and certain non-cash items.

Adjusted BBITDA also excludes results from our legacy asset portfolio and certain securitization trusts fhal were consolidated upon adoption of the
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new accounting guidance eliminating the concept of a Qualifying Special Purpose Entity (QSPE).

Adjusted BBITDA provides us with a key measure of our Operating Segments’ performance as it assists Us in comparing our Operating Segments’
performiance on a consistent basis. Management believes Adjusted EBITDA is uscful 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 sexior notes is not considered in evaluating our operating performance because this
abligation is serviced by the excess earnings from our Operating Segments after the debt obligations that are secured by their
asgets.

— 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 compensatiof.
Operating costs are analy zed 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 EBITDA 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
commitinents;

—  Adjusted EBITDA does not reflect changes in, or cash recuirements 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 then 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 to us to invest in
the growth of our business. Adjusted EBITDA is presented to provide additional information about our operations. Adjusted EBITDA is 2
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1on-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 GAAP results and using Adjusted EBITDA only supplementally.

For the year ended December 31,

Net Income/(Loss) from Operating Segments to Adjusted

EBITDA Reconciliation (dollars in thousands): 2011 2010 2009
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Net income/(loss) from Operating Segrnents

Interest expense from unsecured senior notes

Change in fair value of mortgage

Share-based compensation

Fair value changes on interest rate swap ¥

Adjusted EBITDA $ 135,968 $ 65,306 $ 46,422

(1) Relates to an interest rate swap agreement which was treated as an economic hedge under ASC 815.

(2) Restructuring charges for the year ended December 31, 2011, are primarily due to reserves on future lease payments related to
restructuring program initiated in November 2011, which included closing several offices and the termination of a portion of our
workforce.
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Ttem 7. Management's Discussion and Analysis of Financial Condition and Results of Operations
General

Our Business

We are 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 70.2% annually ona compounded basis. As of December 31, 2011, we serviced over 645,000 residential mortgage {oans with an aggregate
UPB of $106.6 billion, making us the largest high touch non-bank servicer in the United States. Qur total servieing portfolio as of December 31,
2011 includes approximately $7.8 billion of reverse residential mortgage loans for which we entered into an agreement to acquire the MSRs in
December 2011 and closed the transaction in January 2012.

We service loans as the owner of the MSRs, which we refer to as “primary servicing,” and we also serv ice 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
Deécember 31, 2011, our primary servicing and subservicing portfolios represented 46.4% and 53.6%, respectively, of our total servicing partfolio,
excluding approximately $7.8 billion of reverse residential mortgage loans for which we entered into an agreement to asquire the MSRs in
December 2011 and closed the transaction in January 2012. In addition, we operate or have myestments in several adjacent businesses designed to
meet the changing needs of the mortgage industry. These businesses offer an array of ancillary services, including providing services for delinquent
loans, managing loans in the foreclosure/REQO process and providing title insurance agency, loan settlernent and valuation services on newly
originated and re- originated loaus.

We are ane of only a few non-bank servicers with a fully integrated toan 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
Joans within 30 days while retaining the associated servicing rights. Our originations efforts are primarily focused on “re-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 Iiave a legacy asset porttolio, which consists primarily of non-prime and nonconforming residential mortgage loans, most of which we
originated from April to Tuly 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) econoniic
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performance and the obligation to absorb losses or the right to receive benefits that could potentially be significant to the VIE pursuant to new
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 cambined results of our two
Operating Segments: the Servicing Segment and the Originations Seginent.

Critical Accounting Poelicies

Various elements of our accounting policies, by their nature, are inherently subject to ostimation techniques, valuation assumptions and other
subjective assessments. In particular, we have identified three policies that, due to the judgment, estimates and assumptions inherent in those
policies, are critical to an understanding of our consolidated fmnancial statements. These policies relate to: (a) fair value measurements (b) sale of
mortgage loans and (¢) accounting for mortgage loans held for investment, subject to nonrecourse debt. We believe that the judgment, estimates
and asswnptions used in the preparation of our cons olidated financial statements are appropriate given the factual circumstances at the time.
However, given the sensitivity of our consolidated financial staternents to these critical accounting policies, the use of other
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judgments, estimates and assumptions could result in material differences in our results of operations or financial condition, Management cucrently
views its fair value measurements, which include (i) the valuation of mortgage Joans held for sale, (ii) the valuation of mortgage toans held for
investment, subject to ABS nonrecourse debt, (i) the valuation of MSRs, (iv) the valuation of derivative instruments, (v) the valuation of ABS
nonrecourse debt, (vi) the valuation of excess spread financing, sale of mortgage loans, and accounting for mortgage loans held for investment,
subject to nonrecourse debt, to be our critical accounting policies.

Fair Value Measurements

Morigage Loans Held for Sale — Through September 30, 2009, we recorded mortgage loans held for sale at the lower of amortized cost or fair
value on an aggregate basis grouped by delinquency status. Effective October 1, 2009, we elected to measure newly originated conventional
residential morigage loans held for sale at fair value, as permitted under current accounting guidance. We estimate fair value by evaluating a
variety of market indicators inchuding recent trades and outstanding commitments, calculated on an aggregate basis.

Morigage Loans Held for Investment, Subject to ABS Nonrecourse Debt — We determirie the fair value onJoans held for investment, subject to
ABS nonrecourse debt using intemnally developed valuation models. These valuation models estimate the exit price we expect to Teceive in the
loar’s principal market. Although we utilize and give priority to observable market inputs, such as iterest rates and market spreads within these
models, we typically are required to utilize internal inputs, such as prepayment speeds, credit losses and discourt rates, These internal inputs
require the use of our judgment and can have a significant impact onthe determination of the loan’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 investment, subject to ABS nonrecourse debt.

MSRs at Fair Value — We recognize MSRs related to all existing forward residential mortgage loans transferred to a third party i a transfer that
meets the requirements for sale aceounting. Additionally, we may acquire the rights to service forward residential mortgage loans 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 credit 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 mode] are based on various factors, with the key assumptions 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. Bven if the general accuracy of our valuation models 13
validated, valuations are highly dependent upon ihe reasonableness of our assumptions and the predictability of the relationships that drive the
cesults of the models. On a periodic basis, a large portion of these MSKs are reviewed by an outside valuation expert.

Derivative Financial Instruments - We utilize certain derivative instruments i the ordinary course of our business to manage our exposure to
changes in interest rates. These derivative instruments includs forward sales of MBS, forward loan sale commitinents and interest rate swaps and
caps. We also issue interest rate lock commitments (JRLCs) to borrowers in commection with single family mortgage Joan originations. 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 interest rate swaps and caps are based on quoted market values and are recorded as other assets o derivative financial mstruments
liabilities in the consolidated balance sheet. The initial and subsequent changes in value on forward sales of MBS are a component of gain/(loss) on
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mortgage loans held for sale in the consolidated statement of operations. The estimated fai values of IRLCs and forward sale commitments are
based on quoted market values. Fair value amounts of IRLCs are adjusted for expected execution of outstanding loan commitments. IRL.Cs 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 and forward sale commitments are a component of gain on mortgage loans held for sale in the consolidated
statement of operations.
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ABS Nonrecourse Debt — Bffective JTanuary 1, 2010, new accounting guidance related to VIEs eliminated the concept of a QSPE, and all existing
special purpase 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, contirtued 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. Tn addition, as master servicer on the related mortgage loans, we retain the power to direct the activities 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 auy remaining residual interests. In addition, we recognized the securitized mortgage loans as mortgage loans held for
investment, subject to ABS nonrecourse debt, and the rolated asset-backed oertificates acquired by third parties as ABS nonrecourse debt onour
consolidated balance sheet.

We estimate the fair value of ABS norrecourse 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.

Excess Spread Financing - ln December 2011, we entered into a sale and assignment agreement, which we treated as a financing with an affiliated
entity, whereby we sold the right to receive 65% of the excess cash flow generated from a certain underlying MSR. portfolio after receipt of a fixed
basic servicing fee per loan. We will retain all ancillary income associated with servicing the portfolio and 35% 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 fuure economic
performance of the acquired M3Rs and related excess servicing financing. We estimate the fair value of this financing using a process that
combines the use of a discounted cash flow model and analysis of quoted market prices based o the value of the underlying MSRs.

Sale of Mortgage Loans - Travsfers 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 swrendered when (i) the assets have been isolated from us, (it) 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 (3i1) we donot 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 retum 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/(loss) on mortgage loans held for sale in the consolidated statement of
operations during the period in which the securitization closes or the sale ocours.

Morigage 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 menner similar to ASC 310-30, Loans and Debt Securities Acquived 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 if it
was probable that we would be unabile 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). We consider expected prepayments, and estimate the amount
and timing of undiscounted expected principal, nterest, and other cash flows for sach aggregated pool of loans. The determination of expected
cash flows utilizes internal mputs such as prepaymert speeds and credit losses. These internal inputs require the use of judgment and can have a
significant impact on the accretion of intcome and/ar valuation allowance. We determine the excess of the pool’s scheduled contractual principal
and contractual interest paymertts over all cash flows expected as of the transfer date as an amount that should not be accreted (nonaceretable
difference). The remaining amount is acereted into interest income over the remaining life of the poot of loans (accretable yield). The difference
between the undiscounted cash flows expected and the investment in tle loan is recognized as interest income on a level-yield method over the life
of the loan. Increases in expected 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.
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Recent Developments
Updated Loan Agreements

In January 2012, Nationstar extended the maturity date of the $75 million warehouse facility with a financial institution, to January 2013 and
increased the comunitted amourt under this warehouse facility to $175 million. Naticnstar herein refers to this facility as the $175 Million
Warehouse Facility.

Tn February 2012, Nationstar extended the maturity date of the $100 Million Warehouse Facility to January 2013, Also in February 2012,
Nationstar extended the maturity date of the $300 Million Warehouse Facility to February 2013 and decreased the committed amount under this
warehouse facility to $150million. :

On February 29, 2012, Nationstar amended the $50 Million Warehouse Facility with a financial institution. This amendment increased the facility
to $100 million, extended the maturity to February 2013, changed the interest rate to LIBOR plus a range of 2.25% to 3.00%, and increased the
tangible net worth. requirement to $175 million.

In March 2012, Nationstar extended the maturity date of the Securities Repurchase Facility to June 2012.
MSR Purchase

in December 2011, Nationstar entered into a servicing rights sale and issuer transfer agreement (the “Servicing Rights Sale and Issuer Transfer
Agreemert”) with a financial institution. Under the Serv icing Rights Sale and Issuer Transfer Agreement, Nationstar agreed to purchase certain
servicing rights relating to reverse mortgage loans with an aggregate UPB as of December 31, 2011 of approximately $18 billion and assume
certain liabilities associated with such MSRs. On December 22, 2011, Nationstar deposited in escrow the purchase price of the MSRs relating to
reverse mortgage loans with an aggregate UPB as of December 31, 2011 of approximately $7.8 billion, and the related advances. The acquisttion
was completed on January 3, 2012. Nationstar’s acquisition of MSRs related to an additional $9.5 billion of UPB as of December 31, 2011 is
expected to close during 2012 upon receipt of certain specified third party approvals. On December 23, 2011, Nationstar paid a deposit of $9.0
million related to such servieing . Additionally, Nationstar expects to subservice on behalf of the bank certain reverse mortgage toans with a UPB as

" of Decetnber 31, 2011 of approximately $1.4 billion beginming in the latter half of 2012. These reverse mortgage loan servicing rights represent a
new class of servicing rights for Nationstar and will be accounted for under the amortization method.

Recently Appointed Executive Qfficers

In February 2012, Nationstar appointed David C. Hisey as Chief Financial Officer of our Parent. Mr. Hisey assumed this position on February 27,
2012. Subject to regulatory approval, Mr. Hisey will hold the same position at Nationstar Mortgage LLC. Mr. Hisey was previously the Executive
Vige President and Deputy Chief Financial Officer for Fannie Mae, a role he held sinice 2008. From 2005 to 2008, he served as Senior Vice
President and Controller for Fannie Mae, Prior to his most recent assignment at Fannie Mae, he also briefly served as executive Vioe President and
Chief Financial Officer. Prior to joining Fannie Mae, Mr. Hisey was Corporate Vice President of Financial Services Consulting, Managing
Director and practice leader of the Lending and Leasing Group of BearingPoint, Iic., a managernent consulting and systetns integration company.
Prior to joining BearingPoint in 2001, Mr. Hisey was an audit partner with KPMG, LLP; his tenure at KPMG spanned 19 years from 1982 to 2001.

He received a Bachelor of Business Administration degree in Accounting from James Madison University and is a certified public accountant.

In February 2012, Nationstar appointed Harold Lewis as President and Chief Operating Officer of Nationstar Mortgage Holdings, Inc. Mr. Lewis
assumed these positions on February 27, 2012. Subject to regulatory approval, Mr. Lewis will hold the same positions at Nationstar Mortgage LLC.
Mr. Lewis was previously the Chief Operating Officer at CitiMortgage, responsible for Operations, Technology and key CitiMortgage furctions. In
this role, Mr. Lewis oversaw more than 9,000 employees and was also responsible for Customer Experience, Services, Agency Relations and Re-
engineering, Mr. Lewis joined CitiMortgage in April 2009 as liead of the Citi Homeowner Assistance Program. Prior to CitiMortgage, Mr. Lewis
held executive positions at Fannie Mae for seven years, most recently as Senior Vice President of National Servicing where he was responsible for
the management of 1,400 mortgage servicers. Mr. 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. Mr. Lewis received his Bachelor of
Science degree in Business from Memphis State University.
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MSR Acquisition

On March 6, 2012, Nationstar entered info an asset purchase agreement (the “Asset Purchase Agreement”) with Aurora Bank FSB, a federal
savings bank organized under the laws of the United States, and Aurora Loan Services LLC, a Delaware limited liability compaty (collectively
with Aurora Bank FSB, the “Selless™). Bach of the Sellers is a subsidiary of Lehman Brothers Barcorp Inc. Under the Asset Purchase Agreement,
Nationstar agreed to purchase the MSRs to approximately 300,000 residential mortgage loans with a total UPB of approximately $63 billion,
$1.75 billion of servicing advance receivables, and certain other assets. The composition of the total portfolio is expected to be approximately 75%
non-conforming loars in private label securitizations and approximately 25% conforming loans in GSE pools. Nationstar has also agreed to
assume certain liabilities. The transaction is expected to close in the second quarter of 2012, subject to customary closing conditions, including
certain regulatory approvals and third party consents, and customary termination rights.

The cash purchase price of the MiSRs is approximately $268 million, subject to certain adjustments. The equity portion of the purchase price of the
servicing advance receivables is approximately $210 million and the balance will be financed with advance financing facilities that we expect to
enter into in connection with this transaction. The servicing advance receivables represent amounts that the sellers have previously advanced as
mortgage servicers in respect of the underlying mortgage loans that would be recov ored if the loan is liquidated, modified or otherwise become
cwrent,

Tn addition, Nationstar will fund up to approximately $170miltion of the MSR purchase price with the proceeds of a co-investment (the “Bxcess
MSR Agreement”) by Newcastie Tnvestment Cotp. (“Newcastle”), which is an affiliate of Nationstar. Pursuant to the Fxcess MSR Agreement,
Nationstar will sell to Newcastle the xight to receive approximately 65% of the excess cash flow generated from the MSRs after receipt of a fixed
basic servicing fee per loan. Bxcess cash flow is equal to the servicing fee collected minus the basic servicing fee and excludes late fees, incentive
fees and other ancillary income earned by the servicer. Nationstar will retain all ancillary income associated with servicing the loans and
approximately 35% of the excess cash flow after receipt of the fixed basic serv icing fee, Nationstar will continue to be the servicer of the loans and
provide all servicing and advancing functions for the loans. Under the terms of this investment, if Nationstar refinances any loan in the portfolio,
subject to certain limitations, it will be required to transfer the new loan ora replacement loan into the portfolio. The new or replacement loan will
be governed by the same terms set forth in the Excess MSR Agreement.

Nationstar and the Sellers have agreed to indemnify each other against certain losses (subject to certain limitations), including certain losses from
claims up to an aggregate amount of 50% of the aggregate purchase price of the MSRs, after which Nationstar will bear the entirety of such losses.

Registration Staterment

On February 24, 2012, our Parent fileda registration statement on Form 5.1, 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 of our Parent, and our Parent issued 19,166,667 shares of $0.01 par value
commeon stock at an initial offering price of $14.00 per share. The intent of this offering was to transfarm our Parent into a publicly traded
company and use the proceeds from this offering for working capital and other general corporate purposes, inchuding servicing acquisitions.
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Results of Operations

Below is a summarization of our consolidated operating results for the periods indicated. We provide further discussion of our results of operationsy
for each of our reportable segments under “Segment Results™ below. Certain incorte and experises 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
Ceonsolidated Financial Statements.

Comparison af Consolidated Results for the Years Ended December 31, 2011 and 2010

Revenues increased $116.3 million from $261.4 million for the year ended December 31, 2010 to $377.7 million for the year ended December 31,
2011, due to increases in both our total fee income and our gain on mortgage loans feld for sale offset by MSR fair value adjustments amounting
to $39.0 million. The increase in our total fee income was primarily the result of our higher average serv icing 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 medification fees earmed
from HAMP and other non-HAMP modifications, The increase in the gam on loans held for sale was a result of the $620.6 million, or 22.2%,
increase in the amount of loans originated during the 2011 period compared to the 2010 period and higher margins carned on the sale of residential
mortgage loans during the period.

Expenses and impainments inoreased $85.2 million from $221.0 million for the year ended December 31, 2010 to $306.2 million for the year
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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 $0.3 million from $50.4 million for the year ended December 31, 201 Oto $50.7 million for the year 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 charges 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.

Comparison of Consolidated Results for the Years Ended December 31, 2010 and 2009

Revenues increased $182.5 million from $78.9 million for the year ended December 31, 2009 to $261.4 million for the year ended December 31,
2010, primarily due to the significant increase in our fotal fee income and an increase in our gain on morigage loans held for sale. The increase in
our total fes income was primarily a result of (i) our higher average servicing portfolio balance of $38.7 billion for the year ended December 31,
2010, compared to $23.8 billion for the year ended December 31, 2009, and (i1) an ncrease in portfolio level performance-based fees and fees
earned for loss mitigation activities. The increase in the gain on loans held for sale was a result of the $1.3 billion, or 88.7%, increase in the
amount of toans originated during 201 0 as well as the climination of lower of cost or market adjustments related to our legacy asset portfolio.

Expenses and lmpairments increased $78.6 million from $142.4 million for the year ended December 31, 2009 to $221.0 million for the year
ended December 31, 2010, primarily due to the increase in compensation expenses related to increased staffing levels in order to accommodate
our larger servicing portfolio and originations as well as other related increases in general and administrative expenses. Our 2010 operating results
include an additional $12.1 million in share-based compensation expense from revised compensation arrangements executed with certain members
of our executive team. Additionally, expenses and impairments increased from the consolidation of certain VIEs from January 1, 2010, and from
expenses associated witl the settlement of certain claims.

Other expense increased $33.0 million from $17.4 million for the year ended December 31, 2009 to $50.4 million for the year ended
Decentber 31, 2010, primarily due to the effects of the consolidation of certain VIEs and the losses on our outstanding interest rate swap positions
during 2010.

Segment Results

Our primary business strategy is to generate recurying, 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
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report the activity not related to either operating segment in Legacy Portfolio and Other, Legacy Portfolio and Other includes primarily all
subprime mortgage loans (1) originated mostly from April to July 2007 or (ii) acquired from CHEC, and VIEs which were consolidated pursuant to
the January 1, 2010 adoption of new consolidation guidance related to VIEs. As of December 31, 2011, 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 and (if) revenues generated on
inter-segment services performed. Expenses are allocated to individual segments based on the estimated value of the services performed, including
estimated utilization of square footage and corporate personnel, as well as the equity invested in each segment. Revenues generated or inter-

segment services performed are valued based on similer services provided to external parties.
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Servicing Seginent

The Servicing Segment provides Joan servicing on our primary and subsery icing portfolios, ncluding the collection of principat and interest
payments and the generation of ancillary fees related to the servicing of mortgage loans.

Tnerease in aggregate UPB of our servicing portfolio primarily governs the increase in revenues, expenses and other incoms (expense) of our

Servicing Segraent.
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The table below provides detail of the characteristics of out servicing portfolio at the periods indicated.

11 2010 2009

Y ear end
g

vestor):

nsored enterprises

ypaid principal balance

3 106,586

Total aer“rlcmg portfolio unpaid principal balance

The table below provides detail of the characteristics and key performance metrics for the years ended December 31, 2011, 2010, and 2009,

20110 2010 2009
b 1 average loan amount

Year ended December 31,

iilions, except for

Ending unpaid principal balance

Average loan amount

Average FICO

(]

Total prepayment spee (12 mon e-payment rate) . 13.3% 16.3%
(1) 201} characteristics and key performarnce metrics of our servicing portfolio exclude approximately $7.8 billion of reverse residential

mortgage loans for which we entered into an agreement 10 acquire the MSRs in December 2011 and closed in January 2012.

(2) Loandelinquency s based on the current contractual due date of the loan. In the case of a completed loan modification, delinquency 13

based on the modified due date of the loan.
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Servicing Segment for the Years Ended December 31, 2011 and 2010

Servicing fes income consists of the following for the periods indicated (in thousands).

2011 ' 2010

Year ended December 31,

icing for and at the periods indicated (in thousands).

The following tables provide serv icing fee income and UPB by primary servicing and subserv

Servicing Fee Income

Year ende Decem_ber 31 2011 2010
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20,300

UPB (in millions)
Year ended December 31, 2011 2010

HAI81
82,988

ervicing

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:

 Tncrease 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 loans serviced for
GSEs and other subservicing contracts for third party mvestors of $61.0 billion in the 2011 period compared to $28.0 billion in the
comparable 2010 period. In addition, we also experieniced 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 compared to $7.4 billion in the comparable 2010

period.
— Tnotease 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.

- Decrease of $33.0 million from change in fair vahie 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 carned on custodial accounts, and other ancitlary income. The expetise components include

operating costs related to servicing the loans (including delinquency and foreclosure costs) and interest
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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 inoreases 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 af: fected MSR and potentially producing additional reverue 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 donot believe the resulting increase in value would be material. Additionally, several state Attorneys General have

requested that certain mortgage serv icers, including us, suspend foreclosure proceedings pending internal rev iew 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 ot believe that any resulting decrease in the

MSR was material given the expected short-term nature of the issue.

Other fee income was $17.1 million for the year ended December 31, 2011 compated to $7.3 million for the year ended December 31, 201 0,an

increase of $0.8 million, or 134.2%, due to higher commissions earned on lender placed insurance and lugher REO sales commissions.

The following table provides other fee income by primary servicing, subservicing and adjacent businesses for the periods indicated (i thousands),

Other Fee Income
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Year ended December 31, _ 2011 2010

Subservicing

Total other fee income $ 17,082 $ 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 increage of $45.4 million in salaries, wages and benefits expense
resuiting primarily from an increase in average headcount from 1,178 in 201010 1,966 in 2011 and an increase of $25.2 million i general and
administrative and occupancy-telated expenses associated with increased lieadcount and growth in the servieing portfolio. Our 2011 operating
results include an $8.2 million increase in share-based compensation expense from revised compensation arrangements executed with certamn
members of our executive team during the third quarter of 2010.
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The following table provides primary servicing, subservicing, adjacent businesses and other Servicing Segment expenses for the periods indicated
(in thousands).

Expenses and impairments

2011 2010

Other Servicing Segment expenses primarily include share-based compenisation expenses,

Total other income (expense) was $(55.5) 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 incore, of $5.8 million, or 9.5%, primarily due to the net effect of the following:

— Tnterest 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 ncrease of $2.0 million, due to higher average outstanding custodial cash deposit balances on custodial cash accounts ag a result of the
growth in our servicing portfolio.

— Tnterest expense was $58.0 million for the year ended December 31, 2011 compared to $51.8 million 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 oulstanding 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.

— Loss 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 Decemnber 31, 2011, Effective October 1,2010, we designated an existing interest rate swap as a cash flow hedge agamnst
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 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 related collateral to the 2010-ABS Advance Financing Facility. Concurrently
with the repayment of the 2009-ABS Advance Financing Facility, we de-designated the underlying nterest 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,

Servicing Segment for the Years Ended December 31, 2010 and 2009
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Servicing fee income consists of the following for the periods indicated (in thousands).

Year ended December 31 2010 2009

jgation and performance-based ncentive foes

Late fees and other ancillary charges

Total servicing fee income before MSR fair value adjustme

Total servicing fee income $ 175,569
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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 (in thousands)

Year ended December 31 2010 2009

Subservicing

UPB (in millions)
Year ended December 31, 2010 2009

Subservicing

Servicing fee income was $175.6 million for the year ended December 31, 2010 compared to $91.3 million for the year ended December 31, 2009,
an inorease of $84.3 million, or 92.3%, primarily due to the net effect of the following:

(@) Increase of $34.8 million dus to higher average UPB of $38.7 billion in 2010 compared to $25.8 billion in 2009. 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 of $31.2 billion i 2010 compared to $17.2 billion in 2009. This increase was partially offset by a decrease in
average UPB for our asset- backed securitizations portfolio, which decreased to $7.4 billion in 2010 compared to $8.6 billion in 2009,

(b) Increase of $8.9 million due to increased loss mitigation and performance-based incentive fees earned from a GSE.

(¢) Increase of $17.9 million due to higher fees earned from HAMP and from modification fees earned on non-HAMP modifications. As a
high touch servicer, we use modifications as a key loss mitigation tool. Under HAMP, subject to a program participation cap, we, as a
servicer, will receive an initial incentive payment of up to $1,500 for each loan modified in accordance with HAMP subject to the
condition that the borrower successfully completes a trial modification period. With this program, the servicer must forego any late fees
and may not charge any other fees. In addition, provided that a HAMP modification does not become 90 days or more delinquent, we
will receive an additional incentive fee of up to $1,000. Initial redefault rates have been favorable, averaging 10% to 20%. The HAMP
program has an expiration date of December 31, 2012 and is only applicable to first ien mortgages that were originated on or before
Tanuary 1, 2009, For non-HAMP modifications, we generally do not waive late fees, and we charge a modification fee. These amounts
are callected at the time of the maodification.

(d) Increase of $21.9 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 inchude 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, delinguencies, and matket discount rates. Generally, the
value of MSRs increases when interest rates inorease 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
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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 ave consistent with the assumptions other major market participants use. These assumptions clude 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 utilize 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,
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(e) Increase of $0.9 million due to an increase in ancillary and late fees arising from growth in the servicing portfolio. Late fees are
recognized as revenue at coliection.

Other fee income was $7.3 million for the year ended December 31, 2010 compared to $8.9 million for the year ended December 31, 2009, a
decrease of $1.6 million, or 18.0%, due to lower lender-placed insurance commissions and lower REO sales commissions resulting from a decline
in REO sales managed by our intema] REO sales group.

The following table provides other fee income by primary servicing and subservicing for the periods indicated {in thousands).

Other Fee Income
Year ended 3 2010 2009

Subservictng T 408

Expenses and impairments were $107.3 million for the year ended December 31, 2010 compared to $70.9 million for the year ended December 31,
2009, an increase of $36.4 million, or 51.3%, primarily due to an increase of$21.6 million in salaries, wages and benefits expense resulting from
an increase in headcount from 910 in 2009 to 1,178 in 2010 and $4.9 million in additional share-based compensation from revised compensation
arrangerments with certain of our executives. Additionally, we recognized an increase of $14.8 million in general and administrative and ccoupancy
expenses associated with increased headcount, growth in the servieing portfolio and increases in reserves for non-recoverable advances.

The following table provides key primary servicing, subservicing and other Servicing Segment expenses for the periods indicated (in thousands).

Expenses and impairments

Year ended December 31 2010 2009

Subservicing

Total expenses and impairmelts 3 107,283 3 70,897

Other Servicing Segment expenses primarily include share-based compensation expenses.

Total other income (expense) was $(61.3) million for the year ended December 31, 2010 compared to $(21.7) million for the year ended
December 31, 2009, an increase in expense, net of income, of $39.6 million, or 182.5%, primarily due to the net effect of the following:

«  TInterestincome decreased $3.8 million due to lower average index rates received on custodial cash deposits associated with mortgage loans
serviced combined with lower average outstanding custodial cash deposit balances.

o Interest expense increased $25.9 million primarily due to higher average outstanding debt of $638.6 million in 2010 compared to $313.3
million in 2009, offset by lower interest rates due to declines mn the base LIBOR and decreases in the overall index margin on outstanding
servicer advance facilities. Additionally, in 2010, we have included the balances related to our outstanding corporate note and unsecured
semtior debt balances, and the related interest expense thereot, as a component of our Servicing Segment. As a result of the weakening housing
market, we continued to carry approximately $530.9 million in residential mortgage loans that we were undble to securitize as mottgage
loans held for sale on our balance sheet throughout most of 2009. During this time period, we allocated a portion of our outstanding corporate
note balance to Legacy Portfolio and Other to account for the increased capacity and financing costs we incurred while these loans were
retained on our balance sheet. For the year ended December 31, 2010, we recorded $22.1 million in interest expense related to our
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outstanding corporate and unsecured senior notes.

. Loss on interest rate swaps and caps was $9.8 million for the year ended December 31, 2010, with no correspending gain or loss recognized
for the year ended December 31, 2009. The loss for the period was a result of a decline in fair value recognized during the period on
outstanding, interest rate swaps designed 1o economically hedge the interest rate risk associated with our 2009-ABS Advance Financing
Facility. This facility was not executed until the end of the fourth quarter of 2009, so we did not recogrize ainy corresponding fair value
adjustments during the year ended December 31, 2000,

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.

Tnerease in ariginations volume primarily governs {he 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 mdicated.

Year ended December 31,
2011 2010 2009

nl'llions)'

Wholesale

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.

(ain on mortgage loans held for sale consists of the following for the periods indicated (in thousands).

Year ended Dece 2011

Total gain on mortgage loans held fox sale 109,431 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 inorease of $31.9 million, or 41.2%, primarily due to the net effect of the following:

i Increase of $16.8 million from larger volume of originations, which increased from $2.8 billion i 2010 to $3.4 billion
2011, and higher margins earned on the sale of residential mortgage loans during the period.

i Increase of $10.2 million from capitalized MSRs due to the larger volume of originations and subsequent retention of
MSRs.

i Increase of $8.9 million resulting from the change in fair value on newly-originated loans.

i Decrease of $3.0 million from change i unrealized gains/losses on derivative financial instruments. These include IRLCs
and forward sales of MBS,
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i 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 impaitments were $101.6 million for the year ended December 31, 2011 compared to $26.9 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:

— Tncrease of $13.8 million in salaries, wages and benefits expense from increase in average headcount of 688 in 2010 to 988 i 2011
and increases in performance-based compensation due t0 increases in originations volume.

—- Inerease of $0.8 million in general and administrative and occupancy expense primarily due to an increase in our overhead expenses
from the higher originations volume in the 2011 pertod. Additionally we recorded total charges itz 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 year ended December 31, 2011 compared to $3.0 million for the year ended December 31,
2010, a decrease in income, net of expense, of §1.2 million, or 40.0% primarily due to the net effect of the following:

— Tnterest 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.

— TInterest 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.

Orioinations Segment for the Years Ended December 31, 2010 and 2009

Total revenues were $84.5 million for the year ended December 31, 2010 compared to $55.6 million for the year ended December 31, 2009, an
increase of $28.9 million, or 52.0%, primarily due to the net effect of the following:

«  Other fes income was $7.0 million for the year ended December 31, 2010 compared to $1.2 million for the year ended December 31, 2009,
an ivcrease of $5.8 million or 483.3%, primarily due to our election to measure newly originated conventional residential mortgage loans
held for sale at fair value, effective October 1, 2009, Subsequent to this election, any collected points and fees related to originated mortgage
loans held for sale are included it other fee income. Prior to this election, points and fees were recorded as deferred originations income and
recognized over the life of the mortgage loan as an adjustment to our interest income yield or, when the related loan was sold to a third party
purchaser, included as a component of gain onmortgage loans held for sale.

+  Gain on mortgage loans held for sale was $77.5 million for the year ended December 31, 2010 compared to $54.4 million for the year ended
December 31, 2009, an increase of $23.1 million, or 42.5%, primarily due to the net effect of the following:

(a) TIncrease of $22.4 million from improved margins and larger volume of originations, which increased from $1.5 billion for the year
ended December 31, 2009 to $2.8 billion for the year ended December 31, 2010.

(b) Increase of $17.9 million from capitalized MSRs due to the larger volume of originations and subsequent retention of servicing rights.

(¢) Decrease of $0.7 million from change in unrealized gains/(losses) on derivative financial instruments. These include IRLCs and forward
sales of MBS.

(d) Decrease of $20.2 million from recognition of points and fees earned on mortgage loans held for sale for the year ended December 31,
2009, Effective October 1, 2009, all points and fees are recognized at origination upon the election to apply fair value accounting to
newly-originated loans and are recognized as a component of other fee income.
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Expenses and impairments were $36.9 million for the year ended December 31, 2010 compared to $47.5 million for the year ended December 31,
2009, an increase of $39.4 million, or 82.9%, primarily due to the net effect of the following:

«  Tnorease of $26.4 million in salaries, wages and benefits expense from increase in headcount of 452 in 2009 to 688 in 2010 and increases in
performance-based compensation. Additionally, we recognized $3.6 million in share-based compensation expense from revised
compensation arrangements with certain of our executives.

. Increase of $13.1 million in general and administrative and occuparncy expense primarily due to increase in overhead expenses from the
larger volume of originations in 2010 and expenses associated with certain claims.

Total other incame (expense) was $3.0 milkion for the year ended December 31, 2010 compared to $0.8 million for the year ended December 31,
2009, an increase in income, net of expense, of $2.2 million, or 275.0%, primarily due to the net effect of the following:

+  Interest income increased $7.5 million from interest earned from originated loans prior to sale or securitization. The increase is primarily due
1o the increase in the volume of originations. Loans are typically sold within 30 days of arigination.

+  Interestexpense increased $5.4 mullion primarily due to an increase in originations volume in 2010 and associated financing required to
originate these loans combined with a slight inerease in outstanding average days in warehouse on newly originated loans.

Legacy, Portfolio and Qther.

Through December 2009, our Legacy Portfolio and Other consisted primarily of non-prime and nonconforming residenttal 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 loans on our consolidated balance sheets and
recognizing the asset-backed certificates as nonrecourse debt. Prior to Septernber 2009, these residential mortgage loans were classified as
mortgage loans held for sale onour consolidated balance sheet and carried at the lower of cast or fair value and financed through a combination of
our existing warehouse facilities and our corporate note. These loans were transferred on October 1, 2009, from martgage loans held for sale toa
held- for-investment classification at fair value on the transfer date. Subsequent to the transfer date, we completed the seouritization 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.

Rffective January 1, 2010, new accounting guidance eliminated the concept of a QSPE. Conseguently, all existing securitization trusts are
considered VIEs and are now subject to the new consolidation guidance. Upon consolidation of certain of these VIBs, we recognized the
scouritized mortgage loans related to these scouritization trusts as mortgage loans held for investment, 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.

In December 2011, we sold our remaining variable interest it 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 table below provides detail of the characteristics of our securitization trusts included in Legacy Portfolio and other for the periods indicated (in
thousands).

20100 2009

Year ended December 31,

(90+ Delinquency) - UPB

Total T.egacy Portfolio and Other — UPB s 374039 8§ 1402317 § 497380
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(1) Amounts include one previously off-balance sheet securitization which was consolidated upon adoption of ASC 810, Consolidation,
related to consolidation of certain VIEs.

Tuded December 31, 2011 and 2010

lio and Ot

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 Decentber 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 ta 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 mvestment and REO) and the reductions in the fair value of the liabilities (ABS nonrecourse debt).

Leoacy Portfolio.and Other Segment for the Years Ended December 31, 2010 and 2009

Total revenues were $3.5 million for the year ended December 31, 2010, compared to $(75.8) million for the year ended December 31, 2009. This

increase was primarily a result of a change in classification on mortgage loans held for sale discussed above, with no gain on mortgage loans held
for sale recorded for the year ended December 31, 2010, compared to a loss of $75.8 million recorded for the year ended December 31, 2009.

Expenses and impalrments were $26.9 million for the year ended December 31, 2010 compared to $25.0 million for the year ended December 31,
2009, an increase of $1.9 million, or 7.6%, primarily due to an increase in headcount and allocated expenses for corporate support functions and
executive oversight. Additionally, we recognized $3.6 million in additional share-based compensation expense from revised compensation
arrangements with certain of our executives, as well as a $3.3 million provision for loan losses. These expense increases were offset by the net
impact of the adoption of new accounting guidance on the consolidation of certain securitization trusts which resulted in a $7.3 million reduction in
charges from losses realized on foreclosed real estate and a decrease of $6.8 million in other-than-temporary impairments recoghized on our
investment in debt securities available-for-sale.

Total other income (expense) was $(1.3) million for the year ended December 31, 2010 compared to $3.5 million for the year ended December 31,
2009, a decrease of $4.8 million, or 137.1%. The dscrease was primarily due to an increase in our net, interest income, offset by fair value changes
in our ABS securitizations. Interest income, net of interest expense, inoreased to $21.9 million for the year ended December 31, 2010 as compared
to $3.5 million for the year ended December 31, 2009.

The increase in interest income, net was due to the consolidation of certain securitization trusts upon the adoption of new accounting guidance
related to VIEs. Fair value changes in ABS securitizations included a loss of $23.3 million for the year ended December 31, 2010, with no
corresponding amount for the year ended December 31, 2009, due to the election of the fair value option on consolidated VIHs.

Analysis of Items on Consolidated Balance Sheet

Assets

Restricted cash consists of certain custadial 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 was $71.5 million at December 31, 2011, a2
decrease of $19.6 million from December 31, 2010, ptimarily a result of decreased servicer advance reimbursement amounts.

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 receivable increased $121.0 million to $562.3 million at December 31, 2011,
primarily due to our larger outstanding servicing partfolio, which resulted in a $43.0 million increase in corporate and escrow advances and a
$64.9 million increase in outstanding delinquency advances.
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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. Morlgage loans held for sale were $458.6 million at December 31, 2011, an increase of $89.0 million from
December 31, 2010, primarily due to $3.3 billion in mortgage loan sales offset by $3.4 billion loan originations during the year ended
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December 31, 2011.

Mortgage loans held for investment, subject to nonrecourse debt — Legacy Assets consist of nonconforming or subprime mortgage loans
securitized which serve as collateral for the nonrecourse debt. Mortgage loans held for investment, subject to nonrecourse debt — Legacy Assets
was $243.5 million at December 31, 2011, a decrease of $22.8 million from December 31, 2010, as $19.7 million UPB was transferred to REO
during the year ended December 31, 2011.

Mortgage loans held for investment, subject to ABS nonrecourse debt consist of mortgage loans that were recoguized upon the adoption of
accounting guidance related to VIEs effective January 1, 2010, To more accurately represent the future economic performance of the securitization
collateral and related debt balances, we elected the fair value option provided for by ASC §25-10. Effective December 2011, we met the
requirements under applicable accounting guidance to deconsolidate the VIE, As such, mortgage loans held for investment, subject to ABS
nonrecourse debt were eliminated.

Receivables from affiliates consist of periodic transactions with Nationstar Regular Holdings, Ltd., a subsidiary of FIF HE Holdings LLC. 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 Serv icing Agreements. These amounts are Jater repaid to us when principal and interest advances ate recovered
from the respective borrowers. Receivables from affiliates were $4.6 million at December 31, 2011, a decrease of $4.4 million from December 31,
2010, as a result of increased recoveries on outstanding principal and interest advances.

MSRs at fair value consist of servicing assets related to all existing forward residential mortgage loans transferred to a third party in a 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 were $251.1 million at December 31, 2011, an increase of $106.0 million over Decernber 31, 2010, primarily a result of the purchase
of two significant servieing portfolios for $102.5 million combined with capitalization of $36.5 million newly created MSRs, partially oftset by a
$39.0 million decrease i the fair value of our MSRs.

Property and equipment, net is comprised of Jand, 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 equipment, net increased $15.7
million from December 31, 2010 to $24.1 million at December 31, 2011, as we invested in information technology systems to suppost volume
growth in both our Servicing and Originations Segments.

~ 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 eamings. REO, net was $3.7
million at December 31, 2011, a decrease of $23.6 million from December 31, 2010. This decrease was primarily a result of devecognition of our
VIE in December 2011,

Other assets include deferred financing costs, derivative financial nstruments, prepaid expenses, loans subject to repurchase rights from Ginnie
Mae and equity method investments. Other assots increased $76.8 million from December 31, 2010 to $106.2 million, due to $28.9 million in
deposits on. pending servicing rights acquisitions that are expected to close in 2012, $35.7 million in loans subject to repurchase rights from Ginnie
Mae, $4.5 million in margin call deposits and an acquisition of a 22% investment i1 ANC Acquisition LLC (ANC) for an initial investment of $6.6
million (see Note 10, Other Assets.)

At December 31, 2011, total liabilities were $1,506.6 million, a $184.2 million decrease from December 31, 2010. The decrease in total Labilities
was primarily a resull of derecognition of our VIE in December 2011. Upon derecognition of this VIE, we derecoguized the related
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ABS nonrecourse debt, a $496.7 mitlion decrease since December 31, 201 0. This decrease was partially offset by an increase in notes payable of .
$163.4 million since December 31, 2010 relatec! to the financing of our increased servicing and loan otigination activities and the issuance of $34.7

" million of additional unsecured senior debt in December 2011, as well as the addition of $44.6 million of excess spread financing also in December
2011.

Included in our payables and accrued liabilities caption on our balance sheet is our reserve for repurchases and indemnifications of $10.0 million
and $7.3 million at December 31, 2011 and 2010, respectively. This liability 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 mcwrred for indemuification of losses incurred by purchasers or insurers
with respect to loans that we sold. Certain sale contracts include provisions requiring us 1o repurchase a Toan or indemnify the purchaser or insurer
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for losses if a borrower fails to make certain initial loan payments dueto the acquirer or if the accompanying mortgage 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 belicve that most repurchase requests ocour 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 indemnify the purchaser for logses 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 indermmification and premium recapture on loans sold, which is charged to
gain (loss) on mortgage loans held for sale.

The activity of our outstanding repurchase 1eserves were as follows for the periods indicated (in thousands).

2011

2010 2009

Repurchase reserves, end of period 10,026 3,648

The following table summarizes the changes in UPB and loan count related to unresolved repurchase and indemnification requests for the periods
indicated (in millions):

Year ended December 31, 2011 2010 20409
UPB Count UPB UPB Count

@7

The following table details our loan sales by period (dollars in billions):

Year ended December 31, 2011 2010 2009 2008 Total
$ Count 8 Count $ Count $ Count g 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 tequests in each of the last three years. We believe that because of the
increase in owr loan originations since 2008, repurchase requests are Jikely 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, While the ultimate amount of repurchases and premium recapture is an estimate, we consider the liability to be adequate at each
balance sheet date.

42

Table of Contents

At December 31, 2011, outstanding members’ equity was $281.3 million, a $24.9 million increase from December 31, 2010, which is primarily
attributable to our net income of $20.9 million in 2011 and $14.8 inillion in share-based compensation, partially offset by $4.3 million
distributions to parent and $5.3 million in tax related share based settlements of units by members.

Impact of Inflation and Changing Prices

Our consolidated financial statements 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 withiout considering the chenges in the relative purchasing
power of money over time due to inflation. The impact of inflation is reflected in the increased cost of our operations. Unlike most mdustrial
companies, nearly all of our assets and liabilities are monetary in nature. As a result, mterest rates have a greater impact onour performance than
do the effects of general levels of inflations. Interest rates do not necessarily move in the same direction or to the same extent as the prices of goods

and services.
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Recent Accounting Developments

Sece Note 2, Significant Accounting Policies, of the notes to the consolidated financial statements, and Ttem 8 Financial Statemetits and
Supplementary Data, herein for details of recently issued accounting pronouticements 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 loang and the repayment of borrowings. Our cash balarice increased from $21.2 million as of Decamber 31, 2010 to
$62.4 million as of December 31, 2011, primarily due to cash inflows in our fimancing activities, partially offset by cash outflows from operating
and investing activities. Our cash balance decreased from $41.6 million as of December 31, 2009 to $21.2 million as of December 31, 2010,
primarily due to groater cash outflows from our financing activ ities to repay our outstanding debt facilities.

We grew ous servicing portfolio from $33.7 billion in UPB as of December 31, 20009 to $106.6 billion in UPB as of December 31, 2011 (including
47 8 billion of servicing under contract). We shifted our strategy after 2007 to leverage our industry-leading servicing capabilities and capitalize on
the opportunities to grow our originations platform which has led to the strengthening of our liguidity position. As apart of our shift in strategy,
we ceased originating non-prime loans in 2007, and new ariginations have been focused on loans that are eligible to be sold to GSEs. Since 2008,
substantially all originated loans have aither been sold or are pending sale.

As part of the normal course of our busitiess, we borrow money periodically to fund servicing advances and loan originations. The loans we
originate are financed through several warehouse lines on a short-texm basis. We typically hold the loans for approximately 30 days and then sell
the loaus or place them in government securitizations and repay the borrowings under the warehouse Tines. We rely upon several counterparties to
provide us with financing facilities to funda 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 secure these types of short-term financings on acceptable terms and to renew of replace the
financings as they expire.

1n March 2010, we 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 of $243.0 million, with a maturity date of April 2015. In December 2011, we completed an additional offering of $35.0
million of unsecured senior notes. The additional offering was issued with an 1ssue discount of $0.3 million for net cash proceeds of $34.7 million,
with amaturity date of Aprit 2015. Under the terms of these unsecured senior notes, we pay interest semi-anmally to the note holders at an interest
rate of 10.875%.

In March 2012, our Parent completed an initial public offering. The net proceeds afier the underwriting discounts and commission and fees and
expenses amounted to approximately $247.1 million We intend to use the net proceeds from the initial public offexing for working capital and
other general corporate pazposes, including servicing acquisitions.

At this time, we see 1o 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 1o be in compliance with any applicable covenants in
our indebtedness or that would inhibit our ability to fund operations and capital commitments for the next 12 months,
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Our primary sources of funds for liquidity include: () lines of credit, other secured borrowings and the unsecured senior notes; (1) servieing fees
and ancillary fees; (i11) payments received from sale or securitization of loans; and (iv) payments received from mortgage loans held for sale.

Our primary uses of funds for Liquidity inchude: (i) funding of servicing advances; (i1) originations of loans; (iii) payment of mterest expensés;
(iv) payment of operating expenses; (v) repayment of borrowings; and (vi) payments for acquisitions of MSRs.

Owr servicing agreements impose on us various rights and obligations that affect our liquidity. Among the most significant of these obligations is
the requirement that we advance our own funds to meot 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 of the agreement we entered into to purchase the se1vicing rights to certain reverse
mortgages from a financial institution, we will be required to fund payments due to borrowers, which advances are typically greater than advarices
on forward residential mortgages. These advances ave typically recovered upon weekly or monthly reim bursement or from sale in the market.

We intend 1o continue to seek opportunities Lo acquire loan servicing portfolios and/or businesses that engage i loan serviecing and/or loan
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originations. 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.

raiir jviti

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:

. $718.6 million improvement in proceeds received from sale of originated loans, which provided $3,339.9 million and $2,621.3 nillion for the
yeats 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.

«  $74.0 million decrease in cash outflows used for working capital, which used ($21.6) million cash for the year ended December 31, 2011 and
provided $52.4 million during the saine period in the prior year.

Our operating activities used ($101.7) million and ($83.6) million of cash. flow for the years ended December 31, 2010 and 2009, respectively. The
decrease of $18.1 million was primarily due to the net effect of the following;

« TIncrease of $1,613.9 million attributable to increased proceeds received from sale of loans, offset by decrease in cash attributable to $1,311.1
million increase in originations volunte.

+  Decrease in principal payments/prepayments received and other changes in mortgages loans held for sale of $439.2 million.

+  TIncrease of $136.2 million primarily due to decreased delinquency advances to investors to cover scheduled payinents of principal and
interest that are required to be remitted to securitization trusts.

«  TIncrease of $71.0 million attributable to a decrease in net loss period over period, primarily as a result of increased revenues from our higher
servicing portfolio and increased volume in loan originations.

Ivesti -

Our investing activities used (§81.9) million and provided $101.2 million and $30,0 million of cash flow for the years ended December 31, 2011,
2010, and 2009, respectively. The $183.1 million decrease in cash flows used by investing activities from the 2010 period to the 2011
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period was primarily a result ofa $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, canbined with a $46.3 million decrease in casl procesds from sales of REO. Alsa, 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 Informnation Services, LP
(NREIS) a real estate services comparny.

The increase in cash flows from investing activities from 2009 to 2010 was primarily a result of an increase in cash proceeds from sales of REO
and principal payments received and other changes on mortgage loans held for investment, subject to ABS nonrecowrse debt.

Financing Activities

Our financing activities provided $152.0 million of cash flow during the year ended December 31, 2011 and used $(20.0) million and provided
$85.9 million of cash flow for the years ended December 31, 201 0 and 2009, respectively. During the year ended December 31, 2011, we provided
$172.0 million more cash as a result of additional borrowings to finance the growth in our servicing and originations business campared 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
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million for debt financing costs and used $62.1 million to repay the outstanding notes payable. The increase in cash outflow from financing
activities from 2009 to 2010 was primarily a result of repayment of ABS and Legacy Asset nonrecourse debt. We also did not receive any capital
contributions from our existing members in 2010, compared to $20.7 million in capital contributions received in 2009. In 2009, we igsued
nonrecourse debt, which provided $1 91 3 million in cash.

Contractual Obligations

The table below sets forth our contractual obligations, excluding our legacy asset securitized debt and our excess spread financing, at
December 31, 2011 (in thousands):

2012 2013 to 2014  2015to After 2016 Total

Total $.375,757 3 618,916 $ 300,857 $727 $ 1,296,257

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 ot 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 loans and liquidation of REO. The outstanding principal balance on our Nonrecourse Debt—
Legacy Assets and was $112.5 million, at December 31, 2011. The repayment of our excess spread financing is based on amounts received on the
underlying mortgage loans. As such, we have excluded the financing from the table above. The fair value of our excess spread financing was
$44.6 million at December 31, 2011
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Description of Certain Indebtedness

In March 2010, we 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 of $243.0 million, with a maturity date of Aprik 2015. In December 2011, Nationstar 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 of $34.7
million, with a maturity date of April 2015. These unsecured senior notes pay interest semi-annually at an interest rate of 10.875%.

The indenture contains 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, (ii) breach of covenants, (iii) cross-defaults to certain other indebtedness,
(iv) certain bankruptey or insolvency events, (v) material judgments and (vi) invalidity of material guarantees.

Consolidated EBITDA, as defined in the indenture governing the senior notes, is the key financial covenant measure that monitors our ability to
undertake investing and financing functions, such as making investments/acquisitions, paying dividends, and incurring additional indebtedness.

The ratios included in the indenture for the senior notes are incurrence based compared to the customary ratio covenants that are often found in
eredit agreements that require a company to maintain a certain ratio.

The consolidated leverage ratio as defined in the indenture is equal to Corporate Indebtedness, as defined in the indenture, divided by Corsclidated
BBITDA, and limits our activities as discussed above, if the ratio is equal to or greater than 4.5. Consolidated EBITDA is computed as follows (in
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thousands):

Year ended
December 31, 2011

“orporate Indebtedness

f excess spread fancing

.(.;Zonsohdated EBITDA.

(1) Represents impact to net income from the consolidation of certain securitization trusts. Net income, as defined in the Indenture, is based on
GAAP in effect as of December 31, 2009, and does not include the impact of the consolidation of identified VIEs where we have both the power to

direct the activities that most significantly impact the VIE’s economic performarnce and the obligation to absorb losses or the right to receive
benelits that could potentially be significant to the VIE.

(2) Represents change in fair value of MSRs after deconsolidation of the securitization trusts as discussed in note (1) above.
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Our Servicing Segment’s debt consists of unsecured senior notes, advance financing facilities, MSR Note 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 inay require us to advance certain payments to the owners of the mortgage loans we gervice, including P&I advances, T&I advances, or
legal fees, maintenance and preservation costs, or corporate advances. We draw on one or more of our advance financing facilities periodically
ttwoughout the montls, as necessary, and we repay any facilities on which we have drawn when advances are recovered through liquidations,
prepayments and reimbursement of advances from modifications.

MBS Advance Financing Facility
In September 2009, we entered into our MBS Advance Financing Facility. This facility is maintained with a GSE and currently has a total size of
$275.0 million. The interest rate on this facility is based on LIBOR plus a margin of 2.50%, and its stated maturity date is December 2012,

Our MBS Advance Financing Facility is secured by certain servicing advance receivables and is subject to marg in calls in the event that the value
of our collateral decreases. The facility requires us to comply with varicus customary operating covenants and performance tests on the underlying
receivables related to payment rates and minimum batance. As of December 31, 2011, we were in compliance with all coverants and performance
tests under this facility and had an aggregate principal amount of $179.9 million outstanding.

Securities Repurchase Facility (2011)
In December 201 1, we entered into an MRA with 4 firancial services company, which expires in March 2012, The 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 fromt us. Additionally, the financial services company may elect to extend the transfer date for an additional 80 days at mutually agreed
upon terms. The interest rate is based on LIBOR plus a margin of 3.50%. As of Decemnber 31, 2011, we have pledged our $55.6 million
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outstanding retained interest in the outstanding nonrecourse debt - legacy assets securitization which was structured as a financing to secure
obligations under the MRA. The outstanding balance of this facility at December 31, 2011 was $11.8 million.

2009-ABS Advance Financing Facility
Onur 2009-ABS Advance Financing Facitity was maintained with a finanoial services company and, before repayment, had a total size of $350.0
million, comprised of $174.0 million in term notes the balance of which stayed constant and $176.0 miliion in variable funding notes the balance of
which fluctuated with our financing needs. The interest rate on this facility was based on LIBOR, subject to an interest rate swap, and hada
weighted average cost of 4.82% during the year ended December 31, 2010. The stated maturity date of this facility was December 2013, twenty-
four months after the stated repayment date of December 2011.

Our 2009-ABS Advance Financing Facility was secured by certain servicing advance receivables and was a nonrecourse obligation. The facility
required us to comply with various customary operating covenants and performance tesis on the underlying receivables related to payment rates
and mimmum balance. This facility was repaid it October 2011.

2010-ABS Advance Financing Facility
In December 2010, we enlered into our 201 0-ABS Advance Financing Facility. This facility is maintained with a financial institution and currently
has a total size of $300 million. The interest rate on this facility is based on LIBOR plus a margin of 3,00%, and its stated maturity date is May
2014.

Our 2010-ABS Advance Financing Facility is secured by certain servicing advance receivables and is a nonrecourse obligation. The facility
requires us to comply with various customary operating covenants and performance tests on the underlying receivables related to payment rates
and minimum balance. As of December 31, 2011, we were in compliance with all covenants and performance tests under this facility and had an
aggregate principal amount of $219.6 million outstanding.
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2011-Agency Advance Financing Facility
‘InOctober 2011, we entered into our 2011-Agency Advance Financing Facility. This facility is maintained with a financial institution and
currently has a total size of $75 million. The interest rate on this facility is based on LIBOR plus 2.50%, and its stated maturity date is October
2012.

Our 2011-Agency Advance Financing Facility is secured by certain servieing advance receivables and is a nonrecourse obligation. The facility
requires us to comply with various customary operating covenants and performance tests on the underlying receivables related to payment rates
and minimum balance. As of December 31, 2011, we were in compliance with all covenants and performance tests under this facility and had an
aggregate principal amount of $25.0 million outstanding.

MSR Note
Tn October 2009, we entered into our MSR Note. This note is maintained with a GSE and had an original aggregate principal amount of $22.2
million. The interest rate on this note is based on LIBOR plus amargin of 2.50%, and its stated maturity date is October 2013.

Our MSR Note was used to finance our acquisition of certain M3Rs and is secured by all of our rights, title and interest in the acquired M3Rs. The
MSR Note requires us to comply with various customary operating covenants, specific covenants, including maintaining a disaster recovery plan
and maintaining priority of the lender’s lien, and sertain covenants related to the collateral and limitations on the creation of Hens on the collateral
or assigned servicing compensation. As of December 31, 2011, we were in compliance with all covenants and had an aggregate principal amount
of $10.2 million outstanding under the MSR Note.

Excess Spread Financing at Fair Value

We acquired MSRs on a pool of agency residential mortgage loans (the Portfolio) on Septemnber 30, 2011. In December 201 1, we entered mto a
sale and assignment agreemertt which is treated as a financing with an indirect wholly owned subsidiary of Newcastle Investment Corp.
(Newcastle). We are an affiliate of Newcastle’s manager, Fortress Investment Group. We accounted for this transaction as a financing
arrangement, in which we sold to Newcastle the right to receive 65% of the excess cash flow generated from the Portfolio after receipt of 4 fixed
basic servicing fee per loan. The sale price was $43.7 million. We will retain all ancillary income associated with servicing the Portfolio and 35%
of the excess cash {low after receipt of the fixed basic servicing fee. Nationstar will continue to be the servicer of the Portfolio and will provide all
servicing and advancing functions. Newcastle will not have prior or ongoing obligations associated with the Portfolio.

Contemporaneous with the above, we entered nto a refinanced loan agreement with Newcastle. Should we refinance any Joan in the Portfolio,
subject to certain limitations, we will be required o transfer the new loan or a replacement Joan of similar economic characteristics into the
Portfolio. The new or replacement loan will be governed by the sams terms set forth in the sale and assignment agreement described above.
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We record acquired servicing rights on forward residential mortgages at fair value, with all subsequent changes in fair value recorded as a charge
or credit to servicing fee income in the consolidated statement of operations. We estimate the fair value of our forward MSRs and the excess
servicing spread financing using a process that combines the use of a discounted cash flow model and analysis of current market data to arrive af an
* estimate of fair value. We elected to measure this financing arrangement at fair value, as permitted under ASC 825, F inancicl Instruments to more
accurately represent the future economic performance of the acquired MSRs and related excess servicing financing. The fair value of the agreement
was $44.6 million at December 31, 2011. This financing is nonrecourse o us.
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Driinati
Qur Originations Segment’s debt consists of warehouse 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. Tn the ordinary course, we originate morigage loans ona
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
cerlain mortgage loans against the transfer of funds by the counterparty, with a simultaneous agreement by the counterparty to transfer the loans
back to us at a date certain, or ont demand by us, against the transfer of funds from us. We typically renegotiate our warehouse facilities onaun
annual basis. We sell our newly originated mortgage {oans 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 govermuent securitization.

$300 Million Warehouse Facility
In Tuly 2006, we entered into our $300 Million Warehouse Facility, which is maintained with a financial services company. The interest rate on
this facility is based on LIBOR plus a margin of 3.25%.

Our $300 Million Warehouse Facility requires us to comply with various customary operating covenants and specific covenants, ncluding
maintaining a minimuin tangible net worth of $175.0 miltion, limitations on transactions with affiliates, maintenance of liquidity of $20 million and
the maintenance of additional funding through warehouse loans. As of December 31, 2011, we were in compliance with all covenants and
performance tests under this facility and had an aggregate principal amount of $251.7 million outstanding.

In February 2012, we negotiated an extension of the $300 Million Warehouse Facility with the financial services company. We extended the
maturity date to February 2013 and decreased the committed amount to $1 30 million.

8175 Million Warehouse Facility
In February 2010, we entered into a $75 million warehouse facility and in JTanuary 2012, we extended the maturity date of this warehouse facility
to January 2013 and increased the committed amount under this wareliouse facility to $175 million. We herein refer to this facility as our $175
Million Warehouse Faoility. The interest rate on this facility is based on LIBOR plus a spread ranging from 1.75% to 2.50%.

Our $175 Million Warehouse Facility requires us to comply with various customary operating covenants and specific covenants, including
firancial covenants regarding our liquidity ratio of liabilities and warehouse credit to net worth, maintenance of @ minimum tangible net worth of
$150.0 million, maintenance of additional warehouse facilities and limitations on entering ito warehouse facilities with more favorable terms (with
respect to the lender) than this facility without also applying those more favorable tenms to this facility. As of December 31, 2011, we were in
compliance with all covenants and performance tests under this facility and had an aggregate principal amount of $46.8 million outstanding.

$100 Million Warehouse Facility
Tn October 2009, we entered into our $100 Million Warehouse Facility, which is maintained with a {inancial services comparty. The interest rate on
this facility is based on LIBOR plus a margin of 3.50%, and its stated maturity date is January 2013,

Our $100 Million Warehouse Facility requires us to comply with various customary operating covenants and specific covenants, including
maintaining additional warehouse facilities, restrictions on the assignment of purchased loans, limits on transactions with affiliates and certain
financial covenants, including maintaining a minirmom tangible net worth of $150.0 million. As of December 31, 201 1, we were in compliance
with all covenants and performance tests under this facility and had an aggregate principal amount of $16.0 million outstanding.

850 Million Warchouse Facility
In Marcl: 2011, we entered into our $50 Million W, arehouse Facility, which is maintained with a financial institution. The interest rate on tus
facility is based on LIBOR plus a spread of 1.45% to 3.95%, which varies based on the underlying transferred collateral, and its stated maturity
date is March 2012. As of December 31, 2011, we were in compliance with all covenants and performance tests under this facility and the
outstanding balance was $7.3 million.
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ASAP+ Short-Term Financing Facility

Tn March 2009, we entered into our ASAP+ Short-Term Finaneing Facility. This facility is maintained with a GSE and cwrently bas a total facility
size of $200 million. The interest rate on this facility is based on LIBOR plus a margin of 1.50%, and the agreements executed pursuant to this
facility typically have a maturity of up to 45 days.
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Our ASAP+ Short-Term Financing Facility 1s used to finance our loan originations on a short-term basis. Pursuant to these agreements, we agree
to transfer to the GSE certain mortgage loans against the transfer of funds by the GSE, with a simultaneous agreement by the counterparty to
transfer the loans back to us at a date certain, or on demand by us, against the transfer of funds from us. As of December 31, 2011, we had an
aggregate principal amount of $104.9 million outstanding.

Legacy Assets and Other

3

u A L
Tn November 2009, we completed the securitization of mortgage assets and issued approximately $222.4 million of our Legacy Asset Term-
Funded Notes. The interest rate is 7.50%, subject to an available funds cap. In conjunction with the securitization, we reclassified our legacy assets
as “held for investment” on our consolidated balance sheet and recognize the Legacy Asset Teorm-Funded Notes as nomvecourse debt. We pay the
principal and interest on these notes using the cash flows from the underlying legacy assets, which serve as collateral for the debt. As of
December 31, 2011, the aggregate TPB of the legacy assels that secure our Legacy Asset Term-Funded Notes was $373.1 million. Monthly cash
flows gererated from the legacy assets are used to service the debt, which bas a final legal matuity of October 2039. As of December 31, 2011,
our Legacy Asset Term-Funded Notes had a par amount and carrying value, net of financing costs and unamortized discount of $130.8 million and
$112.5 million, respectively.

Variable Interest Entities and Off Balance Sheet Arrangements

See Note 3, Variable Interest Entities and Securifizations, of the notes of the consolidated financial statements for a summary of Nationstar’s
wansactions with VIEs and unconsolidated balances details of their itmpact on our consolidated financial statements.

Derivatives

See Note 11, Derivative Financial Tnstruments, of the notes of the consolidated financial statements for a summary of Nationstar’s derivative
trangactions.

Ttem 7A. 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 inerease 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.
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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 loanmay be more difticult; and

. anincrease in interest rates would increase our costs of sexvicing our outstanding debt, including our ability to finance loan originations;

We actively manage the risk protiles 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 IRLC expected to close, assuming no change in mortgage interest rates. In additior, 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 mvestors.

Consumer 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
ate in place for the life of the Joan. In the event of a breach of these representations and warranties, we may be required to repurchase a morlgage
loan or indemnify the purchaser, and any subsequent Joss on the mortgage Joan may be borne by us. If there is 110 breach of a representation and

warranty provision, we have 1o obligation to repurchase the loan or indemnify the investor against loss. The outstanding UPB of loans sold by us
represents the maxintum potential exposure related to representation and warranty provistons.

We maintain a reserve for losses onloans repurchased or indemnified as 2 result of breaches of representations and warranties on our sold loans.
Our estimate is based on our most recent data regarding loan repurchases and indemnity payments, actual oredit losses onrepurchased loans,
recovery history, among other factors. Our assumptions are affected by factors both internal annd external in nature. Internal factors melude, among
other things, level of loan sales, as well as to whom the loans ate sold, the expectation of credit Joss on repurchases and indemnifications, our
success rate at appealing repurchase demands and our ability to recover any losses from third parties. External factors that may affect our estimate
includes, among other things, the overall economic condition in the housing market, the sconomic condition of borrowers, the political
environment at itvestor agencies and the overall U.S. and world economy. Many of the factors are beyond our control and may fead to judgments
that are susceptible to change.

Counterparty Credit Risk

We ate 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 due to counterparty non-performance.

Sensitivity Analysis

We assess our market risk based on changes in interest rates utilizing a sensitivity analysis. The sensitivity analys is moasures the potential impact
on fair values based on hypothetical changes (increases and decreases) in interest 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, market discount rates and cost to service. 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.S. Treasury rates and changes in primary and secondary mortgage market spreads, For mortgage loatss,
IRLCs and forward delivery cormmitments on MBS, we rely onamodel in determining the impact of mterest rate shifts. In addition, for IRLCs, the
borrower’s propensity to close their mortgage Joans under the comumitment is used as a primary agsumption.

Our total market risk is influenced by a wide variety of factors including market volatility and the lquidity of the markets. There are cerfain
Hmitations inherent in the sensitivity analysis pres ented, including the necessity to conduct the analysis based ona single point in time and the
inability to include the complex imatket reactions that normally would arise from the market shifts modeled.
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We used December 31, 2011 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 ancl assume instantaneous, parallel shifts in interest rate yield curves. These sensitivities
are hypothetical and presented for illustrative purposes only. Changes in fair value based on variations in assumptions generally cannot be

RFJN_EX 28_0000047

1622



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,
2011 given hypothetical instantaneous parallel shifts i the yield curve:

Change in Fair Value December 31,2011
(in thousands) Down 25 bps Uy 280

Morlgage loans h

Other assets (deriva

Total change in assets (486)

Derivative financial
Tates
Forward MBS trades

Tvptﬂl change m liabilities

Ttem 8. Financial Staterments and Supplementary Data

Tndex to Consolidated Financial Statements!

CIn
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Report of Idependent Registered Public Agcounting Eirm

ots - Decernber 31, 2011 and 2010

Conselidated Statements.of Ciperaticns - Focthe yaars ended December 31, 2011 2010 and 2009

Consall dated Statements of Members” Tauity: and Comprehensive lncome.: TFor the vears endad Decesber 31 20112010, and 2008

Consalidated Statements of Cash Flows - For the years ended December 21, 2011 2010 80,2009
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Management’s Report

Nationstar’s management is responsible for the integrity and objectivity of the information contained in this document. Management is tesponsible
for the consigtency 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 maintaing 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, members’ equity, and cash flow for the years ending December 31, 2011, 2010, and 2009, as well as the
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related batance sheets as of December 31, 2011 and 2010 included in this document have been audited by Frust and 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, President and Chief Financial Officer

February 23, 2012

Table of Contents
Report of Independent Registered Public Accounting Firm

The Members of Nationstar Mortgage LLC

We have audited the accompanying consolidated balance sheets of Nationstar Mortgage LLC and subsidiaries (the Company) as of December 31,
2011 and 2010, and the related consolidated statements of operations, members’ equity and comprehensive income, and cash flows for each of the
three years in the period ended December 31, 2011, These financial statements are the responsibility of the Company’s management. Our
responsibility is to express an opinior 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 ave free of material misstatement.
We were not engaged to perform an audit of the Company’s internal control over financial reporting. Our audits included consideration of internal
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 opition. 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 areasonable basis for our opinjon.

Tn our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the consolidated financial position of
Nationstar Mortgage LLC and subsidiaries at December 31, 2011 and 2010, and the consolidated results of their operations and their cash flows for
each of the three years in the period ended Decemiber 31, 2011, in conformity with U.S. generally accepted accounting principles.

As discussed in Note 3 to the consolidated financial statements, the Company changed its method of accounting for transfers of financial assets and
consolidation of variable interest entities, effective January 1, 2010.

/s/ Ernst & Young LLP

Dallas, Texas
February 23, 2012
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Consolidated Financial Statements

NATIONSTAR MORTGAGE LLC AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(doltars in thousands)

December 31, December 31,
2011 2010
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62,445 21,223

Accounts receivable (includes $— and $2,392, respectively, of acerued mterest,'slulbject to ABS
nonrecourse debt) 562,300

Mortgage loans held for investment, subject to nonrecourse debt - Legacy Assets, net of
£$5,824 and $3,298, respectivel 243,480 266,320

ty and equipment, net of accumulated depreciation of $39,201 and $35,346, respectively

Other assets 106,181

Liabilities and members’ equity

Unsecured senio

Derivative financial instruments

Nonrecourse debt - Legacy Assets

ABS nonrecourse debt (at fair value)

Commitments and contingencies — See Note 19

Total liabilities and members’ equity N 1,787,931 $ 1,947,181
See accompanying notes to the consolidated financial siatements.
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NATIONSTAR MORTGAGE LLC AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(dollars in thousands)
For the year ended December 31,
2011 2010 2009

233,411 167,126 90,195

100,218

Total revenues o ' 377,734 261,428 78 869
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Total expenses and impairments 306,183 220,976 142,367

Interest income

(17,379)

"~ (50,664) (50,366)

NATIONSTAR MORTGAGE LLC AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF MEMBERS® EQUITY AND COMPREHENSIVE INCOME
(dolars in thousands)

Accumulated Other Total Members’
Members’ Comprehensive Units and
Units Income Members’ Equity

Capita} contributions 87,951

Net logs and comprehensive loss

(80,877) - (80,877)

Cumulative effect of change ﬁciples as of January 1,
2010 related to adoption of new accounting guidance on
consolidation of variable interest entities (8,068) - (8,068)

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

Net loss (9.914) (9,914)

Total comprehensive loss (8,843)

Share-based compensation

Tax related share-based settlement of units by members (5,346) (5,346)

Net income

Total comprehensive income 19,816

See accompanying notes to the consolidated financial statements.
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NATIONSTAR MORTGAGE LLC AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(dollars in thousands)

Year Ended
2011 2010 2009

n equity method mvestments

1ortgage servicing rights

ion of discounts

A
Cost of loans sold, net of fees 1,007,369

ecetvables fro

66,940

Continued on following page.
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NATIONSTAR MORTGAGE LLC AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
{Continned)

(dollars in thousands)

Year Ended
2011 2010 2009

other changes onmortgage loans held for mvestment,

b

11 i;al pay rents received

and
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(17,812)

(81,879 101,197 29,983

(3,462) (14,923)

Net cash provided by / (used in) financing activities 152,004 (19,966) 85,946

L as,

Cash and cash eqiﬁvalems at beginning of period

Supplemental disclo

Transfer of mortga,

Transfer of mortgage loans held for investment, subjec
fair value

Change in value of cash flow hedge—accumulated o

Liabilities incurred from purchase of forward mortgage servicmng rights

See accompanying notes to the consolidated financial siatements.
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NATIONSTAR MORTGAGE LLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands, unless otherwise stated)

1. Nature of Business and Basis of Presentation
Natuore of Business

Nationstar Mortgage LLC’s (Nationstar or the Company) principal business is the servicing of residential mortgage loans for others and the
origination and selling or securitization of single-family conforming mortgage loans to government-sponsored entifies (GSE) or other third party
investors in the secondary market.

The sale or securitization of mortgage loans typically involves Nationstar retaining the right to service the mortgage loans that it sells. The
servicing of mortgage loans includes the collection of principal and interest payments and the assessment of ancillary fees refated to the servicing
of mortgage loans. Additionaily, Nationstar periodically obtains servicing rights through the acquisition of servicing portfolios from third parties

and entering into subservicing arrangements.

RFJN_EX 28_0000053

1628



Basis of Presentation

The consolidated financial statements include the accounts of Nationstar, a Delaware limited liability company, and its wholly owned subsidiaries
and those variable interest entities (VIEs) where Nationstar is the primary beneficiary. Nationstar applies the equity method of accounting to
{nvestments when the entity is not a VIE and Nationstar is able to exercise significant influerice, but rot control, over the policies and procedures
of the entity but owns Jess 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 the Company became the primary beneficiary through the date the Company ceases to
be the primary beneficiary. Nationstar is a subsidiary of FIF HE Holdings LLC (FIF), a subsidiary of Fortress Private Equity Funds [1T and v
(Fortress). Nationstar evaluated subsequent events thwough the date these consolidated financial statements were issued.

Corporate Reorganization (Unaudited)

In conjunction with the filing and effectiveness of a Form S-1 Registration Statement undet the Securities Act of 1933, Nationstar will become a
wholly owned indirect subsidiary of Nationstar Mortgage Holdings Inc. Nationstar Mortgage Holdings Inc. was formed solely for the purpose of
reorganizing the structure of FIF HB Holdings LLC (FIF) and Nationstar 0 that the common stock issuer is a corporation rather than a limited
liability company. As such, the existing investors will own common stock rather than equity interests ina limited liability company. Because
Nationstar Mortgage Holdings Inc. upon formation and prior to the reorganization, will have had no operations, Nationstar will be the predecessor
company. The reorganization will be accounted for as a reorganization under common control and, accordingly, there will be no change in the
basis of the assets and liabilities. '

2. Significant Accounting Policies

Use of Estimates in Preparation of Consolidated Financial Statements

The accompanying consolidated financial 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, \ncreases in mberest 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 prior-period amounts have been reclassified to conform to the current-period presentation.
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Cash and Cash Equivalents
Cash and cash equivalents include wnrestricted cash on hand and other highty liquid investments lav ing an original maturity of less than three

months.

Restricted Cash

Restricted cash consists of certam 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 onmortgage loan payments that are required to be remitted to a G SE to settle outstanding guaranies fee
requirements.

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, ali newly originated mortgage loans held for sale are delivered to third party purchasers or securitized within
three months after origination.

Through Septeniber 30, 2009, morigage loans held for sale were carried at the lower of amortized cost or fair value on an aggregale basis grouped
by delinquency status. Effsctive October 1, 2009, Nationstar elected to measute 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, F inancial
Instruments. Nationstar estimates fair value by evaluating a variety of market indicators, including recent trades and outstanding commitments,
caloulated on an aggregate basis (see Note 15— Fair Value Measurements).

Tn cormection with Nationstar’s election to measure mortgage loans held for sale al fair value, Nationstar is no longer permitted to defer the loan
originations fees, net of direct loan originations costs associated with these loans. Prior to October 1, 2009, Nationstar deferred all nonrefundable
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fees and costs as required under ASC 310, Receivables. In accordance with this guidance, loan originations fees, net of direct loan originations
costs were capitalized and added as an adjustment to the basis of the individual loans originated. These fees are accreted into income as an
adjustment to the loan yield over the life of the loan or recognized when the loan is sold to a third party purchaser.

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

Mortgage loans held for investment, subject to nonwecourse debt — Legacy Assels principally consist of nonconforming or subprime mortgage
loans securitized which serve as cotlateral for the issued debt. These loans wers transferred on October 1, 2009 from mortgage toans 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 ag interest income on a level-yietd method
over the life of the loan. Contractually required payments for inferest and principal that exceed the undiscounted cash flows expected at transfer are
not recognized as a yield adjustment or as a loss acorual or a valuation altowance. Increases in expected cash flows subsequent to the transfer are
recognized 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 Loasnt Losses on Morigage Loans Held for Investmesnt

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

Nationstar accounts for the Joans that were transferred to held for investment from held for sale during October 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 unsble to
collect all amouats due according to the loan’s contractual terms. The transferred loans were aggregated into separate pools of loans baged on
common risk characteristics (loan delinqueney). Natiopstar 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 tosses, These infernal inputs require the use of judgment and can have a significant impact on the
acoretion of income and/or valuation allowance. Nationstar determines the excess of the
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pool’s scheduled contractual principal and contractual interest payments over all cash flows expected as of the transfer date as an amount that
should ot be accreted (nonaceretable difference). The remaining amount is acereted into interest income over the remaining life 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 if 5o, records an allowance for
loan loss. The present value of any subsequent increase in the transferred loans cash flows expected to be collected 1s used first to reverse any
existing allowance for loan loss related to such loans. Any remaining increase in cash flows expected to be collected are used to adjust the amourt
of accretable yield recognized on a prospective basis over the remaining life of the loans.

Nationstar accounts for its allowance for loan losses for all other morigage 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. Mortgage Loans held for investment portfolio is comprised primarily of large groups of homogeneous residential morigage loans. These
loans are evaluated based on the loan’s present delinquency status. The estimuate 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. T'he entire allowance is available to absorb probable credit losses from the entire
held for investinent portfolio.

Substantially, all mortgage loans held for nvestment were transferred from mortgage loans held for sale at fair value in October 2009.

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

Rffective 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 new consolidation guidance provided in ASC §10. Upon consolidation of any VIEs,
Nationstar recognized the securitized mortgage loans related to these securitization (rusts as mortgage loans held for mvestment, subject to ABS
nonrecourse debt (see Note 3, Variable Interest Entities and Securitizations). Additionally, Nationstar elected the fair vatue option provided for by
ASC 825-10.
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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 morigage loans held for investment, subject
to ABS nonrecourse debt, the related ABS nonwecourse debt, as well as certain other assets and liabilities of the securitization trust, and recognized
any mortgage servicing rights on the consolidated balance sheet.

Receivables from Affiliates

Nationstar engages in 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 the securitization trusts as required under various Pooling
and Servicing Agreements. These amounts are later repaid to Nationstar when principal and interest advances are 16cov ered from the respective
borrowers. In addition, receivables from affiliates include amounts due to FIF from settlements on interest rate swap agreements between FIF and
various financial institutions. These settled amounts are collected by Nationstar and are ultimately due to FIF.

Morigage Servicing Rights (MSRs)

Nationstar recognizes MSRs related to all existing residential morigage 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
Joans 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 in a transfer that meets the
requirements for sale accounting or through the acquisition of rights to service forward residential mortgage loans that donot relate o assets
transferred by Nationstar through the purchase of these rights from third parties as a class of MISR. Nationstar applies fair value accouitting to this
class of MSRs, with all changes in fair value recorded as charges or credits to servicing fee income in accordance with ASC 860-50, Servicing
Assets and Liabilities.
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Additionally, Nationstar has entered into a contract to scquire and hold servicing rights for reverse morigage loans. For this class of servicing
rights, Nationstar will apply 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 ncome is based, in part, on the expected prepayment period of the underlying reverse mortgages. This class of MSRs
will be periodically evaluated for impairment. For purposes of measuring impairment, MSRs will be stratitied based on predominant risk
characteristics of the underlying serviced loans. These risk characteristics include loan type (fixed or adjustable rate), term and interest rate.
hmpairment, if any, will represent the excess of amortized cost of an individual stratum over its estimated fair value and will be recognized through
a valuation allowance.

Property and Equipment, Net

Property and equipment, net is comprised of land, furniture, fixtures, leasehold improvements, computer software, and computer hardware. These
assets are stated at cost less accumulated depreciation. Repairs and maintenance are expensed as incurred. Depreciation 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 gold are
eliminated from the accounts, and any resulting gains or Josses are recognized at such time through a charge or credit to general and administrative
expetnses.

Real Estate Owned (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 dechines in fair value are credited to a valuation allowance and chiarged to operations as ncurred.

Variable Interest Entities

Nationstar has been the transferor in cormection with a rumber of securitizations or asset-backed financing arrangements, from which Nationstar
has continuing involvement with the underlying transferred financial assets. Nationstar aggregates these securitizations or asset-backed financing
arrangenents 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 mortgage 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 includle, among other things, collecting
monthly payments, mainfaining escrow accounts, providing 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 Janwuary 1, 2010, each of these securitization trusts was considered QSPEs, and these trusts were excluded from Nationstar’s consolidated
financial statements.
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Nationstar also maintains various agreements with special purpose entities (SPEs), under which Nationstar transfers mortgage loans end/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.

Prior to January 1, 2010, Nationstar evaluated each special purpose entity (SPE) for classification as a QSPE. QSPHs were not consolidated in
Nationstar’s consolidated financial statemerts, When an SPE was determined to not be a QSPE, Natiorstar further evaluated it for classification as
a VIE. When an SPE met the definition of a VIE, and when it was determined that Nationstar was the primary beneficiary, Nationstar included the
SPE in its consolidated financial statements.

Effective January 1, 2010, new accounting guidance eliminated the concept of a QSPE and all existing SPEs are subject to new consolidation
guidance. Upon adoption of this new 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
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that could potentially be sigiificant to the VIE or 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 cons olidation of these VIBs, Nationstar
derecognized all previously recognized beneficial interests obtained as part of the securitization, including any retained investment in debt
securities, morigage 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 oredit performance on these consolidated VIEs, Nationstar expects minimal to no future cash
flows on the economic residual. Under existing GAAP, Nationstar would be required to provide for additional allowances for foan losses on the
securitization collateral as credit performance deteriorated, with 1o offsetting reduction in the securitization’s debt balances, even though any
nonperformance of the assets will ultimately pass through as a reduction of amounts owed to the debt holders, once they are extinguished.
Therefore, Nationstar would be required to record accounting losses beyond its economic exposure.

To more accurately represent the future economic performance of the securitization collateral and related debt balances, 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 no longer records an allowance for loan loss on mortgage loans held for investment, subject to
ABS nonrecourse debt. Nationstar continues to record interest income in Nationstar’s consolidated statement of operations on these fair value
elected loas 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.

Subsequent to the fair value election for ABS nonrecourse debt, Nationstar continues to record 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
classified within fair value changes of ABS securitizations in Nationstar’s consolidated statement of operations.

Under the exisling 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 nomrecourse debt is
dependent on the payments received onthe underlying mortgage loans and liquidation of REO.

Nationstar consolidates the SPHs created for the purpose of issuing debt supported by collections on loans and advances that have been transferred
1o it as VIEs, and Nationstar is the primary beneficiary of these VIEs. Nationstar consolidates the assets and liabilities of the VIEs onto its
consolidated financial statements.

Tn December 201 1, Nationstar sold its remaining variable interest in a securitization trust that had been a consolidated VIE since Jamuary 1, 2010
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and deconsolidated the VIE. In accordance with ASC 810, Consolidation, Nationstar evaluated this securitization trust and determined that
Nationstar no longer has both the power to direct the aclivities that most significantly impact the VIEs 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 recagnized 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 Instriments
Nationstar enters into interest rate lock commitinents (IRLCs) with prospective borrowers. These commitments are carried at fair value in
accordance with ASC 815, Derivatives and Hedging, ASC 81 5 clarifies that the expected net future cash flows related to the associated
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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 quoted market values and are recorded in other assets in the consolidated balance sheets. The
initial and subsequent changes in the value of IRLCs are 2 component of gain (loss) onmortgage Toans 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 1o 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 MI3S and forward sale commitments
are based on quoted market values and are recorded as a component of other assets and mortgage loans held for sale, respectively, i the
consolidated balance sheets. The initial and subsequent changes in value on forward sales of MBS and forward sale commitments are a componert
of gain (loss) on mortgage loans held for sale.

Periodically, Nationstar has entered into interest rate swap agreements to hedge the interest payment on the warshouse 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 losses on interest rate swaps as a component of
gain/(loss) on interest rate swaps and ceps i1 Nationstar's consolidated statements of operations. Unrealized losses onundesignated interest rate
derivatives are separately disclosed under operating activities in the consolidated staternents 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 inoome. 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 lighly effective if the
change in fair value of the derivative hedging instrument is within 80% to 175% of the opposite change in the fair value of the hedged itern
attributable to the hedged risk. Ineffective portions of the cash flow hedge are reflected in eamings as they oceur as a component of interest
expense. In conjunction w ity the October 2011 amendment to the 2010-ABS Advance Financing Facility, Nationstar paid off its 2009-ABS
Advance Financing Facility and transferred the related collateral to the 2010-ABS Advance Financing Facility. Concurrently with the repayment of
2000-ABS Advance Financing Facility Nationstar de-designated the underlying interest rate swap on the 2009-ABS Advarice Financing Facility.
The interest rate swap associated with the 2010-ABS Advance Financing Facility was served an economic hedge for the remainder of 2011,

During 2008, Nationstar entered into intorest 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.

Interest Income i

Tnterest income is recogrized using the interest method. Reverue acoruals 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 accrual 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 retumed to an accrual basis. Interest
income also includes (1) interest earned on custodial cash deposits associated with the mortgage loans serviced and (2) deferred originations
income, net of deferred origmations costs and ofher revenues derived from the originations of mortgage loaus, which is deferred and recognized
over the life of 2 mortgage loan or recognized when the related loan is sold to a third party purchaser.
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Servicing Fee Income

Servicing fees include contractually specified servicing fees, late charges, prepayment penalties and other ancillary chatges. Servicing
encompasses, among other activities, the following processes: billing, collection of payments, movement of cash to the payment clearing bank
accounts, investor reporting, customer service, recovery of delinquent payments, mstituting foreclosure, and liquidation of the underlying collateral.
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Nationstar recognizes servicing and ancillary foes as they are eamed, which is generally upon collection of the payments from the borrower. In
addition, Nationstar also receives various fees in the course of providing servieing 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.

Tees recorded on modifications of mortgage loans held for investment performed outside of government programs are deferred and recogmized as
an adjustment to the loans held for nvestment. 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 morigage loans serviced by Nationstar for others are recognized on collection and are recorded as a
component of service fee iicome. Fees recorded on modifications pursuant to various government programs are recogmized when Nationstar has
completed all necessary steps and the Joans have performed for the minimum required time frame to establish eligibility for the fee. Revenue
earned on modifications pursuant to various government programs is included as a component of service fee income. Troentive 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.

Sale of Mortgage 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 (1) the assets have been isolated from Nationstar, (ii) the transferee has the right (free of conditions that constrain it from
taking adventage of that right) to pledge or exchange the transferred assets, and (iii) Nationstar does not maintain effective control over the
transferred assets through either (&) an agreement that entitles and obligatés Nationstar to repurchase or redeem thern 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, Transfers and Servicing, and
the resulting gains on such sales, net of any accrual for recourse obligations, and are reported in operating results during the period in which the
securitization closes or the sale ocours.

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, including grants of employce stock options, 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 is 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

For federal income tax purposes, Nationstar has elected to be a disregarded entity and is treated as a branch of its parent, FIF HE Holdings LLC.
FIF HE Holdings LLC is taxed as a partnership, whereby all income is taxed at the member level. Certain states impose itcome taxes onLLCs.
However, Nationstar does riot believe it is subject to material state or local income tax in any of the jurisdictions i which it does business.

Recent Accounting Developments

Accounting Standards Update No. 2011 -03, Reconsideration of Effective Control for Repurchase Agreements (Update No. 2011-03). Update

No. 2011-03 is intended to improve the accounting and reporting of repurchase agreements and other agreements that both entitle and obligate a
transferor to repurchase or redeem financial assets before their maturity. This amendment removes the criterion pertaining to an exchange of
collateral such that it should not be a determining factor in assessing effective control, including (i) the criterion requiring the transferor to have the
ability to repurchase or redesm the financial assets on substantially the agreed terms, even in the event of default by the transferee, and (i1) the
collateral maintenance implementation guidance related to that criterion, Other criteria applicable to the assessment of effective control are not
changed by the amendiments in the update. The amendments in this update will be effective for interim and annual pericds beginning after
December 15, 2011. The adoption of Update No. 201 1-03 will not have a material impact on Nationstar’s financial condition, liquidity or results of
operations.
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Accounting Standards Update No. 2011-04, Amendments to Achieve Common Fair Value Measurement and Disclosure Reguirements in U.S.
GAAP and IFRS (Update No. 2011 -04). Update No. 2011-04 is intended to provide common fair value measurement and disclosure requirements
in GAAP and International Financial Reporting Standards (IFRS). The changes required in this update include changing the wording used to
describe many of the requirements in GAAP for measuring fair value and for disclosing information about fair value measurements. The
amendments in this update are ta be applied prospectively and are offective for interim and annual periods beginning after December 15, 2011. The
adoption of Update No. 2011-04 will not have a material impact on Nationstar’s financial condition, liquidity or resulis of operations.

Accounting Standards Update No. 2011-05, Presentation of Comprehensive Income (Update No. 2011-05). Update No. 2011-05 is intended to
improve the comparability, consistency, and franspatency of financial reporting and to increase the prominence of items reported in other
comprehensive income. Update No. 2011-05 eliminates the option to present components of other comprehensive income as part of the statement
of changes in stockholders’ equity and now requires that all non-owner changes in stockholders’ equity be presented either in a single continuous
statement of comprehensive income ot in two separate but consecutive statements. This update does not change the items that must be reported 1n
other comprehensive income or when an item of other comprehensive income must be reclassified to net income. The amendments in this update
are to be applied retrospectively and are effective for interim and annual petiods beginning after December 15, 2011. The adoption of Update
No. 2011-05 will not have a waterial impact on Nationstar’s financial condition, liquidity or results of operations.

Accounting Standards Update No. 2011-12, Deferral of the Effective Date for Amendments to the Presentation of Reclassifications of Items Out of
Accumulated Other Comprehensive Income in Accounting Standards Update No 2011-05 (Update No. 2011 -12). Update 2011-121s intended to
temporarily defer the affective date of the requirement to present separate line items on the income statement for reclassification adjustments of
items out of accumulated other comprehensive income into net income as required by Update No. 201 1-05. All other requirements Update 2011~
05 are not affected by this update. This update does not change the requirement to present reclassifications adjustments within other comprehensive
income either on the face of the statement that reports other comprehensive inome or in the notes to the financial statements (Update 2011-05).
The amendments in this update are effective for interim and annual periods beginning after December 15, 2011. The adoption of Update No. 2011-
12 will 1ot have a material impact on our financial condition, liquidity or results of operations.
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3. Variable Interest Entities and Securitizations

A VIE 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 1 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
tmpact the VIEs 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 thet could potentially be significant to the VIE.

Effective January 1, 2010, new accounting guidance eliminated the concept of a QSPE and all existing SPEs are subject to new consolidation
guidance. Upon adoption of this new accounting guidance, Nationstar identified certain securitization trusts where Nationstar had both the power
to direct the activities that most significantly impacted the VIE’s economic performarice and the obligation to absorb losses or the right to receive
benefits that could potentially be significant to the VIE, the assets and Labilities of these VIEs were included in Nationstar’s consolidated financial

statements. The net effect of the accounting change on January 1, 501 0 members’ equity was an $8.1 million charge to members’ equity.

In December 2011, Nationstar sold its remaining variable interest in a securitization trust that had been a consolidated VIE since Janvary 1, 2010
and deconsolidated the VIE. In accordance withh ASC 810 Nationstar Tas 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 perfonmance 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, 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 MSRs onthe
consolidated balance sheet. The impact of this derecognition on Nationstar’s cons olidated statement of operations was recognized in the fourth

quarter of 2011 i the fair value changes in ABS securitizations line item.

A summary of the assets and liabilities of Nationstar’s transactions with VIEs included in Nationstar’s consolidated financial statenents as of
December 31, 2011 and 2010 s presented in the following table (in thousands):

Transfers
RFJN_EX 28_0000060
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