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CIVIL COVER SET A — 1 2 — 6 6 1 1 7 9 — C 

Clark County, Nevada 	XXXI 
Case No. 

(Assigned by Cleric's CVice)  

I. Party Information 
Plaint:jigs) (narottedtiressiphone): ME DANK OFNEW YORK MELLON 
F/K/A THE BANK OF NEW YORK AS Tausraa FOR THE IIOLDEIS OP 
THE DERIIFICATES, nRST HOKUM MOR.TGAGE PASS-TRROUGH 
CERTIFICATES SERIES FRAMS 2005-AAS, EY FIRST BOILIZONIIOMB 
LOANS, &DIVISION OF FIRST TENNESSEE BANK.NATIONAL MASTER 
SERVICER, IN ITS CArAcrry AS AGENT FOR THE TRUSTEE UNDER nve 
POOLING AND SERVICING AGREEMENT 

Attorney (name/address/phone): 
Kristin A. Sclattler-Eftetz, Esq., SBN 7171 
Stephanie Richtec, Egq, SBN 12075 
McCarthy 1 liolthus, LLF 
9510W. Sahara Ave., Suite 110 
Las 'Vegas, NV 89117 
Phone (701) 685-0329 
Email; NVJuddiggAct CarthyHolthus.com  

Defendargs) (name/address/phone): Catherine Rodriguez 
6845 SWEET PECAN STREET, LAS VEGAS, NV 89149 

Republic Services / C/O The Corporation Trust Company of 
Nevada / 311 S Division Si, Carson City, NV 89703 

City of Las Vegas / 200 Lewis Avenue, Las Vegas, NV 89101 

Attorney (name/address/phone): 

U. Nature of Controversy (Please check applicable bold category and 

avvilicable subcniegory, if appropriate) 	' 
0 Arbitration Requested 

Civil Cases 

 
 

Real Property Torts 

CI Landlord/Tenant 
0 Negligenet 
0 Negligence 

Negligence 
— Ante 
— Medical/Dental 
— Premises' Liability 

(81joirait 
Other 

• Negligence 

D Negligence— 

• Product Liability 
0 Pnxluct Liability/Motor Vehicle 
0 Other Torts/Prod= Liability 

El bitentional Misconduct 
0 Torts/Defarnation (LibeliSlander) 
0 Interfere with Contract Rights 

0 Employment Torts (Wrongful terminetioa) 

0 Other Torts 

• Unlawful Detainer 

1 	Title to Property 0  
0 Foreclosure 
0 Liens 
0 Quiet Title 
• Speei5c Performance 

D condemnation/gm:wept Domain 

[1] Other Real Property 
0 partition 
0 Planning/Zoning 

111 Anti-roust 
0 Frauclesentation 
0 Insurance 
0 Legal Tort 
0 Unfair Competition 

Probate ' Other Civil Filing Types 

Estimated Estate Value: Defect 

0 Chapter 40 
0 General 

of Contract 
0 Building & Construction 
0 Insurance Carrier 
0 Commercial Instrument 
D Other Contracts/Auer/judgment 
0 Collection of Actions 

ployent Contract 0 Em 	m 	t 
0 Guarantee 
0 Sale Contract 
0 Uniform Commercial Code 

Petition for Judicial Review 

ill Construction 

0 Breach 

0 Appeal front Lower Court (also check 
applicable civil care bar,) 

0 Transfer from justice Court 
0 SummaryAdminist ration. 

0 General Administration 

0 Special A dministration 

0 Set Aside Estates 

0 Trust/Conservatorship 
0 Individual Trustee 

- .0 Corporate Trustee 

0 Other Probate 

E Justice Court Civil Appeal . 
El Civil Writ 

o Other Special Proceeding 

0 Other Civil Filing 
E Compromise of Minor's Claim 
0 Conversion of Property 
 0 Damage to Property 
0 Employment Security 
0 Pmfcircement of Judgment 
0 Foreign Judgment — Civil 
0 Other Personal Property 
0 Recovery of Property 
0 Stocholder Suit 

I Ctvil 
I Foreclosure Mediation 
• Other Administrative Law 
0 Department of Motor 'Vehicles 
D Worker's Compensation A. sal  U Other Civil meatus 

01110•MF. 

BT. Business Court Requested (Please check applicable category -,  for  Clark or Washoc  Ccuniiies only)  

NRS Chaptrats 78-88 
0 Commodities (NRS 90) 
r3 Securities (NRS 90) 

0 Investments (NRS 104 Art 8) 
Deceptive Trade Practices (MKS 598) 

D Trademarks (NRS 600A) 

0 Enhanced Case Kgrett/Rusiness 
0 Other Business Court Manors 

5/2/I2 

■■•■■• 

Lo..a.A:<Pc114* 
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Aleva(V. 

Fiscal Year 2012 Statistics (Jul y  1, 2011 —June 30, 2012) 

Election to. Participate 

TheState of Neyada .F.ot eelosp:ro. Methation Progra m CRMP),peririitsitomewliers k grantovs)  of 

:owner- occ upiett.re sidentil property  .to_iseekifiireelpstlyemetli a tionafter the.filing.of a Notice .of 

Default  : ( 10D) . hy  ()elide...O., or a U utee rept u$‘e :nta tiy.ti. (tr'.4wi?.) of the •bp-nvryomy., 

flo nienwrittes mos.telee t, . tty part ic ipate: in:media tiOn:Within.30-days of receiving  a;Notice:o.fne fault: 

The : FM P yolilies. nwn ertueNpari Cy a n &prop erty 	ante a homeowner re gOests mediation,. 

otite th e 't riastee of an  .el igib le-h onte.o.Wner request,..and t hen processeS theielpOti on in 

:prep ai*i on  or .01, 04i a0 	ri i'2,..od 'assignment to.a.medlatOr 

The. INP received 3,3:10 re quests forniediation (election)  lyetWeeri lnly,11, 2011,. and j ime.3.(1,20.12, 

A Mal:of 340 gt'antoe..gtp:ctipm w.cre: fond :ineligible for tlieflyIP for .var'ious reaSons,..fOr 

nen-OWne'rPCC111)led,. iricot 	oiert, vAca411: taud, co  morcial properly, or pp t-of-da te. N 0 D.Tlie..; 

'Rap. ,:;c..4?..00igo mediatio ns  for :3,1 30  ..ne w  elections,1, 353 elect  o ns_ carried  oyey froin Pineal-Year 

01.1, a nd. 72:.eotirt.-ordered Mediations, for g  total  'Of 4,55.5111040.ns-c,11014eet in Fisc ii ypqe 

•2012., Mgrc. m e4).10Ons. were he ld than schedule d :tine to th ose that had h eenst.theduled'en  

liefOre June 2011. for -Ju ly  20.1 	later, 

ch4tl 1  

-10TALELECTIONSACCEPTED:Th13:0 FIVIPA1utY:2011:43UNE..2012}: 

(3,1: 30 1  )1 • 

ofs-tihoCAk-E:wtsi eitiTCOMES 

: rvleOltion Scheduled : 	Mediation Held 1 Mediation  Not 	 Settled Prior -ro MOdWion 

4555 	 4t303 	 8S9 	415  

igible  
340 

ElfcitiTh a.!vi i iigitc. ictiece recpiytijrclp:41,frIt)r.5 ( hcatlieffv.triesrs;), 
Nlediations :5b:edttfc!ri 	 fr:orn tf.le p Nyrou s., P st:;i•? i 

occiv id,.vacaht 	to.vt-, uf 	Nc)t),.01- 

  

. Mediation .Results. 

'Medi a tors record the outcomes and. a greem entse f mediations on a Mediator Staten! ......... Whi(lt 

detai ls complianee-with FLAP Rules :and NRS 107, 	anclynetinirializes..any  agi'venten t 	de hy  the, 

lipmeowner (grantor) and the beneficiar y Nader) : ta .either retainthe hoi rte r.elingulOrthe  

:home. The TMPtracks. the metrics . coil eeted. on the Mediator:Statement for trends, compliance 

improvement  :and outcome's:0f mediation. Tlds report is based on me trics reported:mi.:the Mediator. 

Statement: 

A mediatlon must he. completed-widijn IS da ys Of sch ednling.hy the . inediator and..193 mediations. 

as,si gned to Mediators:pri or to..f uly. 2012-were held  ci cumpictid during  this : period:FOY Fiscal :Year 

2012, a total of 4,130.3 mediations_yvere hel d, 339 mediations -wen -a lint held, 425 were settled : ;prior 

RFJ N_EX 30_000001 

1766 



5:8 
fftti) 

varagg 
tgeghTeRag VIRAIMIRMat 

v?Sivjf 	kiS472:774 .4911: V.Y.14 

4,803 

................................. 
„ 

•Pt,,teet.neilt • 

P;12 Karja:§111 
17,71.VIVOIn 

WaFge 

(<1%) 
J',athod 

• .1,641 ' 

f57 4) 	.(491, )  

44Z (45°47) 

•Rtain Orn,pg4,y'  
547-  05%1 	 

•3,E03 (79%) 
ii 

AgrqerW.! 
LS% 

Othtir 

0:276 

F1V1P Sttistics Fiscal Yeor 2012 (hily• 1,2011 —June- 30,:2012)  

to inedi4ti no, and 	m di.10..(itts.  yygrei•scliedit led fort,ornpileition in EiKah .Year .201 .0 only 1, 2m2— 

june10,,, 20131::  

Q ft he  4 R.0,3mcdi tie h id in •FisqlI Yun 2012 a m W or i,(y. (79 0/0 :rosu.itod in. No Agreement 

tAwe on the homtownur 0.!it,I thc bq ncfiu nv foi c unpk in 2,162 -  ci'iSQS; the litinefidary•failedeto 

appear, had no .authority to nego.tillte., talletity-begotiato'in gpod  faith, ordtd not hriogiall the 

documentation requiretiby•statute. la:1,641 qt•ts.o, the .•119 nvoW ger awl ,hyenefteiorv .faitecl to reach. 

an ogre:et/vent:in mediatintito-avald'IoyeelOsnre. 

'In 2,3.6.w.dial.iontsultin0ii No A.0-s..c4irlei3t,..benAciiiy ((ripdO'dici .n.at appear, had rroauthorlt y, fillie(tte :riarticipace .  in:0ob-6:Na), 

:41.1r18.1.11.10.9ctATGrA,Iticr. , .re.4:0. 
sa. -1,041.0*s,.;be 6!--4rat:of 

4svs.+Ritlifia.DIsVnct OutcOMe:(two00..in CMS. WiKsiiryg (129'fafmett000ukorI0(-%. 

4  NpnwovuMr.:(GptIrcii:).agred.to 	alp) ttle. .prbp0tv.Xs'an outeattie 

lip rirpw. ner (q .r13,■ •tOr) zit■,14:-).0 Or roOrlin 0 10prp irty. 	o333.e.ow.pf•rpOi2ticr, 

Mediation. OutcOnies 

A total of. 2,1% . .of medlatitms held resulted In an agreement:between. the liorneowner: . (grantor).and 

the. be.n.eficiarypen.der), , ,either to retain The-property, through loon modificaticnt or PrIWV:1)WtilNI,S., 

or to relinqui§lithe.property, - throtigh short sale.,..deedin 'Rat of for.e.clos.1.0,,nr otliersinethodli.in. 

0:2% of.c-asea;  .110 	rgt:  tlaCOille..M.1:10W.O. in th.Oif let a Sp, 1.1.14111,4gpillept.,tip010. 

Mediation Outcomes 

1 	()3. tilLqiiatibms H.el<1.(7/1./.2011- 6/.30/2012, 
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Ilitere0.,Rate 

(ledOttiO6 
31r, 

at 

Oiho.r 

MJikkilic 

Govt Program 

9% 

FM? Sthtisttës:Fcal Yjr. 2012 (Juhr 1. 2011 June30, 2012 	 

ktotal-ef589 agreements -were.reached in mediation between fromeownerand beneficiary, More 

Than half of these , agreeinentS (55%)".resulted in the .homeowner retaining the property, while .45% 

of agreements. resulted in thelionieoWner agreeing te relinquish the properlyand al•owing:the 

lender In proceettto - foreclosure. 

Mediation Agreement Outcomes 

I 	9.  89. 1\10.x .iiAticriAgrtierii&if.:(7:.  /Ili 011- 
, 	 , : 	 . 	 .. 	 • 

Rome Retention 

a 

i
i

• 

A:total of 	fileZtiati on; 'agreements resulted in the homeowner .f,'Fariter) niulthe'beneficia ry 

°under):  finding. an  alternative to foreclosure, which allowed the homeowner to retain the property, 

A. Large -  n wither •tif home retentions resulted. from temporary loan,med ificat ion .agreements, totaling 

36% of ngreements, while-p.ermanentioarimodifications resulted in 1.7%-of agreements, IntereSt: 

rate reductions totaled I.-01%:.arni par ticiiratien:ingo Vernin 1)AigraiiIS rotated '9%,. :Lend ers'Offkited 

principal reductidtisin 5% 616.0kthollti. 

Home Retention 

„ 

547 - Har90 get6ntibn-AtreOinoriff, V7/1/2031.6,43r)/7012) 

'PI:11160i 

3 
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ca.g.h for 

Voluntary_.,, 3.1'4 

.Surrender  

Government 

Progeo0 
13/4 

Other Forbearac: 
1% 

Deed in Heu of 
reirerio5ure 

emNi 
10% 

RAP Statistic$ Fiscal Year 2012 (JOY 1,1011 - Jupe 30,2012 

l'he remaining 23% of no retpritirin aztwmerits constned dry -a-ions l'o.Au 

artiottiii;ation egtended, rellinance pancipal forbearance,. eNteinsions,. rep ayment 

.tei atiteni.ent of the roan, and - interest rate modification f ./..\-kNI to fixocl rata. 

Horn?. 14, 1intipiOilMerit.. 

A total of 44-2 agreentents : resail WA in the lb owner (graintor)-anti the: beneficiary (lender). 

agreeiog.to allow the homeowner .  toynilinti rash the property to avoidlOtieClositre.'ilke largest 

amount of reltri(to -isibirionits.,..a total of giMitiosulteri n .511011 sale .agreeinerits betwoowthe. 

litomoo:Wit0' and the lender. 

Agrwolons.to::retinqui:th the p:roperty - a!3.. -0 result.ora tinodln hOU.a.tbrerlbstfrie inarle Op ;10% of 

littnnie relinquishment. lin..5%-ofagreetrierits„the ho 	narr agreed to .•iiirreiririer the p rope tty 

volunt.a.HIY: alrallPiomf 1101nooNvoRr.$:..agr:ep,t1. tn. participate in oaShifor.kkVsp.torims..A total of 1% of 

agteorrients resolted in other .for:bie4ri1Mtil prograws, whi..te:.govermirrontprograrns.  rria0 up 1.% of 

borne -refingnishrnent agree:1)1'0)1M 

'Home Relinquishment 

44.2 Name kelioiluishivient Agrfile.r.w. , (7/1/201.1.-0/201:2) 
L. 

13elleficryt 001014 n,ct 

NRS 107.066.argin,ifir rules roluire 
	 equi von-fonts 

cturing.rnediation. eneficiari 'MUM: 

P. Attenti the Tiled iati on;. 
Participate at mediation in guod faith; 

Come_toinectioliion with the authority to.b.egottat0.; ..and, 

Ji3ring required...documents, including. a certi 	:deed of trust, la iserti fled mortgage note, a 

certilicaion of nch.endorserlleritancihi' flute assligtufleillU, ai:ce:rtifi•c:ato.i) ofetii.0 

assignment of the deed off 	v,atappraiai or 'broker's piliceophition,.a Confidential 

4 
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FIVIP Statistics Fiscal Year 2012 (July 1, 2011— lune 3 ,0, 20121  

.proposal, and the evaluative mothodology.used to quality grantors for loanpodification 

programs.. 

Paitureto comply With the requirements .could . result .M.:lanctiorts liy 'pistricp .coprtjudge. ,:uppyt 

a;PUtition turTudicial Review, and  the inability o.f.  the:A:en:der L proced.to 
..... 

Beneficiary Compliance 

-Beneficiary NC). 
Authority...\  

4%. 

.13.00,iciarY 
Attend Mediation.. 

Beneficiary Faied:to 
farticip,ate in Good 

zi`g?  

- 3,008Tetal.(VadiAtotStetemerits tlo Agreement (7/1/i. , '/ .30/1,2) 

2352 	duior 5tate:niutit&re0ortei: 
i)4qficipnr ne-o-ompljuncc. :  

From July 1, 20.11,, to Ione. 30, 2012, mutilators rioted•:37.% of.WntefiCiarjeS..faiiec.,i, to provide thu 

rem.rim.d d'OctiMetits 0 Q1.1t1inqd by . N.RS 1,07,0.3 ..6 and. MVP, Auto- .11,4. A Jotal 0 .0 of beripfictarAcs. 

fail0 to pati:ipipatp! .,M:,:g0o6 faith 4 yq, inpl.(ect, titOrity..w. : tio,gplitoe; 400 2% of heAwficiaric.i. 'failocl..to. 

:.attfnld a .q11,.p,dtticid-mcidiatlion., 

:Failure to..compity:tvitilttle requi:remcints of thei.F.MP roulted'irt.2,14 r-tise4ioti4n ro,1:14f, vigil) .  Po 

..agi'cOilertt; with -3,K3:400so„MectiptorS.Otothemn,oti.ihg.riglAtiplo: AGIT-pm p1,1406 :  by..4 

be Retary.:For. inga tice 'a .l.wnaticiary May haVi?:fiti,141 to,.3111:00C.rqq1.1i.N.j. docunt 0 -nits and fged to 

pa rttcipate 

,A total of 1., 81.5 Kudia tX) . 17 :titatpmpuUi indica WO honehc 111 it 	U;tcd to comply Ith -te . togolyp.m09 

to.proyitiksey.pn  SpePific Mediation 00(am:opts rc!,4ktire4 by MRS .  107.08,6..*Itipte documents may 

:hayp bcea ide:ritifitiO.as missing di n iiig medFation, 

5. 
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Ge.:0 Of Truss 

JudidatOrder 

Cartifitati .on of 

Lodor.setTiont.arid/Or- 

Ng.te .Asignr.t10t. 
19% 

earrifidentiar'ProNsal.„. 

foluati 

:Neil:1004y 
.6%. 

ctertification of Each 

Assignment Of Deect of 
-Rust 

Anprai:sai or BP0.....____„„4 

:9% 

FIVIPr  Statistics Fiscal Year 2912 (Juiv 1, 2011—June 30, 2014  

ep eficiarie's .pqtts ................. 	OM ia 	py.igippi. or a .0e,aified.copy of,tlie,deetiOf ttust, 

yris)i ge,. 	nyid 	ssi,gritiftt of the.tieeti ni troSt 40 eaeli,entforsetuOtt ;tif tlit: : n)OrMage: 

note. in FL ii Year 2.0.12beilefict;:njes.I ukd topiroyide tho certi fied . .cte.ed if trusst in 17%;  of .1,01 .$ 

mediations ;ma :failed to provide the ccrtified martgagc ,..notein '.25.% Of those mediation

Med iatorc 	benefici4ris,faipd tO . proVide the :Orti.fica tiOn of ea.thi'40$,Igittnerit ok hc deed  

of ti ost fp 17% of th.e.meiliatiops1,1misSing dw tiicun md td,h d to.,pKoVide..cortificatiort.of eix,11 

endbrsement :andtbr assignment of the mortgage note in !ICI% of the I d 15 mediation,s, 

 addition beneficiam ie must vroviclontypediatiotr,an Apprat Si -441nd /Or. IR,r oicei7s. Pm ice 

(13P0] an r‘v.gii4,:i4tivq 'Methodology p....c.rd.tcy, dOterm ine • eiigiWity ;or,non eligibility otthe homeowner 

for ion .  modification and C.0 nfidebtial Proposal outlinmg;the'l?eilocicia.ris offiketo • Tq.sqlv. ottlo 

foretiosure, 

13p oem titus failed, to py pyi Oe in. App. i usal ortiPQ,in 9% ;  of the .titediations missing Opcp-mwm , .A. 

cosifKootialW opos01 wqs not provided in 	 -Arid 12.0.pgfitlialjes.,fakij to 

p:rov01e.tin :E;y:ajuatiyOletnodoloto , :in 	.ofthcmedintions misSiogEdoci.ifiteuts, 

Eigtiefkjarykli$:sing.O.ocklMents 

Note or- 

Adiciat Cir.dor 

25'% 

Mciiator.Statelitents - Bk1T(2ficisry Mi ii DoctmlentN : 17,/.1/2oll. , :ii/i0.i201)) 

. • ...... 	 • 

6 
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tonoog. 
coondontit.0 Pro postit WO to. Pi'Oyi de. 

Woriolleot 

.1%. 

f Mdc1:AtION 

MOdi'atiori 

Fistal Vent.  Z012 (July 1, 2011 — lune.30, 2012)  

.1forneowner :Compliance 

(ionicownom:.(granOrspriust twodiimdiatioii to likiintOMplian0-With. NRS 10:7:086 and 'RAP 

-Atotj t3Noine.Owner ral1e(1.0.iittend modint;ion riaik-COt My 1, 2011, and Inn6:.-301 

2012.,-res.niting in tne.::Wiintice. cif a:copti flow .  the1MPt .1ow•ffic 491 prOCObtito 

foreclosurn; 

141P 	rp.c.i.u1rellOrneM110:1$...to. ,priq Vi de iirrOt 	a..1716104,./11TOCtrability Worksheet, a 

8t at 0 mon t, 	cotifi dentiãt Pttipos:O1 

o -ao1ail1t. 

hi 0.03 cheduIeL1Jileetiiition, 1% of IiOnnibi,AtOs'ilii16.d. tO:pib'vide t1e of,dability • 

VVoi ksheet U/0  of tidTb.pciWrto:f15 . 1110d -to.oto 4q-id .o. PinanCi:n11itOteinCnt,"aiiciTA.:Orhboi•OVine'it 

.faited to bi:ittg'af,:pnradontiiall-Propo .sziVAfi dut nto. tyv1d:o tlaige ctucunients 01 hi mg thuu to 

linediati Oa, i$:•nOt..a. valid' ionOn....fa.1:5:5iionC.0 ol (01:ifiCoitelv ary 

. 

 

feclos M Odi .n toys noted.:o.n .57 M.od Or: Stii %ri riti tnhItip.lentiit-ci3n14iR:aiuM  

Homeownettompliance 

Niki■aSIOrSioter.ri01:.f; (7/1/70/:a 6/30)20121 

57-Mdiff6t6f.SVAfertieol-hotOd mifiti. otc ilor6r2ownorlitinYconvii6nt'a 

7 
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TQTAI.: ,,cErtilFICATTS-  REQUES1FD:O u'rv20 11 JUNE 2O1 ~,j 

Tptpl Certificates issued 

•hrteritation - tielit/Ncr 	J__Aelinrroish.Property 

-,Agreierntant 
7.% 

Tyo 

Mediatio.rf got-Held. 

1 

:!ry.w;.r(ie Affi:fai;it Rthtuiin %QT. Certific4teSp1:1111.-• 6730/.1:0 

..... 

2911 7  .fiJj0 20 2 

Certificates - of Fnrc:closti,re - 

In FisCal :Y.q,17- 'i2(,)12,..the CO. ittka te Uoii procossed 22,219 Tratit€T Affidavit .Recitiets fr .oni 

rOpy e.:Sq.n.ts4t Neg. Cp.-11  st-.(:,0) 	hch'ilf of I)P 	 s :(mni er:S):fo for (ler Utica tes oUowtng .a beneficiary - 

to irers 0. t.0 fo cipistir 

22,219 

Nkdiation flew/ 
Niediatioit Notheki No Agreement 

Re1it-140'0 roperty: 2- 	:Court Ordered 	-Other"' inekihte 

614 	 238 	454 	19,125 
146 , 	 1,592 

'Trt,çte Affidpylt 	
vist.qty;,. p1 tinithatniut3lU p on. 40, 

tO..0*?%194 

, .0;irLifit:4f6.12.6 ,A .Rtlan.e.e,l;P3tilov W;Biver, Otiil! r.intO.NO 

The tOwl,•intt:rit).er Of'- eertiticti .regti -osts trocie by trustees. on 'behalf of-beneficiaries, and processed 

by tbio .FNIV bet‘veon July 1, 2011. , and lune 30f, 2012., does -not retlectthe,DistificrCast::.Request 

' .(1114ccrnipi - :-reporte-d in the Inle p etio (1. -( see ..Ch art 1) For-exarapte, trustet.-g:nlayI LqULSt c(1.ti1totti:5 

bola in prior qtt.4. r4rsoti ay r up es t diaplicate , certificates, o may -seok cortitlows. in ;,'o.:OpliATI:cp.. 

with .1..r. c.? 1.11..t. order. 

RFJN_EX 30_000008 

1773 



FMP 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 non-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); 

• Court Ordered - A court order 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 Foreclosure 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., 17th Floor 

Las Vegas, NV 89101 

(702) 486-9386 

9 
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Electronically Filed 
12/0712012 01:24:07 PM 

1 

3 

4 

5 

6 

MTD 
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) 388-1.642 
vconsidincOlacsmorg 

916;4. 14444L"-- 

CLERK OF THE COURT 

7 Tara D. Newberry 
8 Nevada Bar No.: '10696 

CONNAGHAN NEWBERRY LAW FIRM 

7854 West Sahara Avenue 
Las Vegas, NV 89117 
Telephone: (702) 608-4232 
Facsimile: (702) 946-1380 
tnewb_eiri:y 
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-AA5, AND DISMISS COMPLAINT 

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, 

Plaintiff, 

vs: 

CATHERINE RODRIGUEZ; REPUBLIC 

SERVICES; CITY OF LAS VEGAS; DOES 1- 

X, and ROES I - X, inclusive. 

Defendants. 
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1 
	Defendant CATHERINE RODRIGUEZ, by and through her counsel of record, Venicia 

2 Considine, Esq., of the LEGAL AID CENTER OF SOUTHERN NEVADA, INC., and Tara D. 

3 Newberry of CONNAGHAN NEWBERRY LAW FIRM, pursuant to NRS 14.015 moves to 

4 cancel Lis Pendens and dismiss Plaintiff's Complaint. 

5 
NOTICE OF HEARING  

6 

7 
	You and each of you will please take notice that the undersigned will bring Motion t 

8 Dismiss Plaintiff's Complaint on hearing before the Court at the courtroom of the above-entitle 

9 Court on the 1 0  	day of 	 , at  9 : 0 0 	a .m, in Department XXXI of sai 

10 Court. 
11 

Dated this 	day of December, 2012, 

Is/ Tara D. Newberry 
Venici a 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 

Tam 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 

tnewberry culawlv.com  
Attorneys for Defendant Catherine Rodriguez 
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1 
	 MEMORANDUM AND POINTS OF AUTHTORITY 

I. 	INTRODUCTION 

	

3 
	

Defendant moves the Court to dismiss Plaintiff's Complaint, as the Bank of New York 

4 Mellon (hereinafter "NY MELLON") lacks standing to foreclose in this matter. The Note fails 

5 
6 to name NY MELLON as the beneficiary, and Mellon fails to provide evidence of any valid 

7 endorsement or allonge naming NY MELLON as the current beneficiary under the Note with the 

8 right to enforce. The original promissory note established First Horizon Home Loan Corporation 

9 (hereinafter "First Horizon") as the original owner, and NY MELLON fails to provide any 

10 evidence of valid endorsement or allonges of the Note. Therefore, the Plaintiff lacks standing to 

11 
12 file the Lis Pendens and to file a Complaint for Judicial Foreclosure. 

	

13 
	 IL FACTUAL BACKGROUND 

	

14 
	

Defendant entered into an agreement. for the purchase of a home located at 6845 Sweet 

15 Pecan St., Las Vegas, NV 89149, on April 21, 2005, See Compl. Ex. "I," Adjustable Rate Note; 

16 
p. 1-2. The terms of the Adjustable Rate Note included $269,000.00 principal at 5.625 percent 

17 
18 interest over a term of 30 years with a monthly payment of $1,260.94 with an increase in interest 

19 at the end of five years. Id. The Deed of Trust was originally in First Horizon's name with 

20 MERS as nominee. See Compl. Ex. "1," Deed of Trust, p. 1. The Note is in First Horizon's 

21 name. See Compl. Ex. "1," Adjustable Rate Note, p. 1, The Note attached to the Complaint is 

22 
neither assigned nor endorsed. Id. The Assignment of Deed of Trust signed by Wanda Collier, 

23 
24 whose title of Assistant Secretary is stamped on the document, purportedly grants, assigns and 

25 transfers "all beneficial interest" to NY MELLON. See Compl. Ex. "1," Assignment of Deed of 

26 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 

28 
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6 
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8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

')4 

25 

2.6 

27 

28 

way of a proper endorsement or assignment of the Note. See Comp]. Ex. "I," Adjustable Rat 

Note, p. 1. 

IlL LEGAL STANDARD 

Matters GOTIcerning judicial 'Foreclosures are governed by Nevada's statutes for pendency 

of actions and actions for recovery of real property, NRS 40.430-40.450. In any judicial 

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

NR.S 14,015. Notice of pendency of action!; affecting real property: 

Hearing; Call ca o ; 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. In 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 property. 
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5. If 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 

the same effect as an expungement of the original notice, 

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

Nevada law requires that "every action shall be prosecuted in the name of the real part) 

in interest." NRCP 17(a). A real party in interest "is one who possesses the right to enforce thc 

claim and has a significant interest in the litigation." Szilagyi v. Testa, 99 Nev. 834, 838, 67:. 

P.2d 495, 498 (1983). The analysis concerning "real party in interest overlaps with the q -uestior 

of standing." Arguello v. Sunset Station, Inc., 252 P,3d 206, 208 (Nev. 2011). 

1V. ARGUMENT 

A. Plaintiff Fails to Prove Standing to Foreclose  

Leyva examines the right to foreclose in Nevada. The key for standing is to have thc 

actual authority to foreclose. 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

1:3 

14 

15 

16 

•17 
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. 6  Birkland v. Silver State Financial 

Services, Inc., No, 2:10–CV-00035-10D, 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, lo]therwise, 

the [homeowner] may pay funds to a stranger in the case." In re 

Veal, 450 BR. 897, 920, at "16 (13.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 it "presented. no evidence as to who 

possessed the original Note. It also presented no evidence showing 

[e]ndorsement of the note either in its favor or in favor of Wells 

Fargo, for whom AHMS1 allegedly was servicing the [bankrupt 

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

18 

19 

20 

21 

22 

24 

25 

26 

27 

28 
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1 
	The Leyva case dealt with the mediation process but the Court determined standing in 

2 regards to the right to foreclose, Standing is mandatory in either the judicial or non-judicia 

3 foreclosure process. 

	

4 	
B. The Note was Never Negotiated or Transferred to NY MELLON 

5 
Tn Leyva, "[I]or a note in order form to be enforceable by a party other than to whom th 

6 
7 note is originally payable, the note must be either negotiated or transferred." Id, at 1280. Leyva 

8 and Article 3 of Nevada's Uniform Commercial Code make clear that. "negotiation" and 

9 "transfer" are two similar, but nevertheless distinct concepts. Id. at 1280 (citing NRS 104.3201). 

	

10 	No proof has been offered regarding NY MELLON's ability to enforce the Note, Th 

11 
original Note names First Horizon as the lender. There is no endorsement in evidence of th 

12 
13 Note, Furthermore, there is no allonge attached to the Note. Therefore, the Note is owned b 

14 First Horizon, Plaintiffs Complaint lacks any evidence demonstrating transfer of the Firs 

i s Horizon Note to NY MELLON, the Plaintiff in this action. 

	

16 	
When the foreclosing party is not the named lender on the note, there must be evidence o 

17 
18 a valid transfer or endorsement of the Mortgage Note to the foreclosing entity for that entity t 

19 have the right to foreclose. NRS 104.3309 or NRS 104.3418 as per NRS 104.3301. 

	

20 
	

NY MELLON has not complied with the UCC or Nevada case law in this matter. Th 

	

4- 	UCC is not optional but necessary in order for paper to be soundly negotiated. Propel 

22 
negotiation of commercial paper is required in order to ensure the proper entity has the right and 

24 power to foreclose and such right equals standing to foreclose. NY MELLON fails t 

25 demonstrate the right to foreclose in this matter and therefore the us pendens must be cancelle 

26 and the complaint dismissed, 

27 

28 

4 
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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 foi 

the note and no chain of assignments for the Deed of Trust linking both to Bank of New York 

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 th  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 ti 

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 it 

First Horizon's name with MERS as nominee. Wanda Collier, whose title of Assistant Secretai -3 

is stamped on the document, signed the Assignment of Deed of Trust, purportedly granting 

assigning and transferring "all beneficial interest" to NY MELLON. No further endorsements 0] 

assignment are in evidence. Based on this evidence, the Note and the Deed of Trust art 

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 he Cancelled and The Complaint Dismissed. 

Plaintiff is not likely to prevail in this action because Plaintiff is not the real party it 

interest to bring this action. Plaintiff does not have the right to enforce a Note that lacks at 

endorsement to NY IvIELLON. 

I 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

1'3 

14 
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1 
	Furthermore, Plaintiff has not demonstrated an injury or greater hardship than Defendant 

2 if the Lis Pendens is removed. This is demonstrated by the fact that this is the Defendant's home, 

3 Failure to remove the us pendens will hinder any attempts to modify the mortgage on the said 

4 property. 

5 

6 	
Defendant believes Plaintiff brought this action in bad faith or for an improper motive 

7 and Plaintiff will be unable to perform the conditions precedent to the relief sought in the action 

8 insofar as it affects the title or possession of the real property as based upon the arguments 

9 above. 

V. CONCLUSION  

Based upon the foregoing arguments, the Lis Pendens should be cancelled and th 

Complaint dismissed, 

DATED this 66  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 
veonsidine@lacstuorm  

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 q.Pcniawiv.eorn  
Attorneys for Defendant Catherine Rodriguez 
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CERTIFICATE OF SERVICE 

2 

	

I HEREBY CERTIFY that on the 7th day of December, 2012, I placed a true and con -ee 

copy of the foregoing MOTION TO CANCEL US PENDENS AND DISMISS 

PLAINTIFF'S COMPLAINT via United States Mail in Las Vegas, Nevada with first-elas! 

postage prepaid, addressed to the following: 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

McCARTHY & HOLTHLIS, LEP 
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 

24 

25 

26 

27 
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4 

6 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

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

2 9510W. Sahara Ave., Suite 110 
Las Vegas, NV 89117 

3 Phone (702) 685-0329 
Fax (866) 339-5691 
Email NV.Tud@McCarthyHolthus.com  

5 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 

7  LOANS, A DIVISION OF FIRST TENNESSEE BANK NATIONAL MASTER SERVICER, IN 

ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE POOLING AND 

8 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. XXXI 

TRUSTEE FOR THE HOLDERS OF THE 
CERTIFICATES, FIRST HORIZON 
MORTGAGE PASS-THROUGH 	 VERIFIED AMENDED COMPLAINT FOR 

CERTIFICATES SERIES FHAMS 2005-AA5, JUDICIAL FORECLOSURE AND 

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: 

UNDER THE POOLING AND SERVICING TITLE TO REAL ESTATE 

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-AA.5, 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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1 POOLING AND SERVICING AGREEMENT, filing this civil action against Defendants for (1) 

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

	

3 	 INTRODUCTION  

4 	1. This action is a judicial foreclosure with money demand within the jurisdictional limits 

5 of this Court and this venue is appropriate because the property involved is within this Court's 

6 jurisdiction. Plaintiff is authorized to bring this action in the state of Nevada by NRS 40.430. 

	

7 	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 

9 specifically described in Exhibit "1" attached hereto and incorporation herein by this reference. 

	

10 
	

3. Plaintiff, THE BANK OF NEW YORK MELLON F/KJA THE BANK OF NEW 

11 YORK AS TRUSTEE FOR THE HOLDERS OF THE CERTIFICATES, FIRST HORIZON 

12 MORTGAGE PASS-THROUGH CERTIFICATES SERIES FRAMS 2005-AM, BY FIRST 

13 HORIZON HOME LOANS, A DIVISION OF FIRST TENNESSEE BANK NATIONAL 

14 MASTER SERVICER, IN ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE 

15 POOLING AND SERVICING AGREEMENT, is an Entity authorized to do business within the 

16 State of Nevada. Nationstar Mortgage LLC is the servicer of the loan. 

	

17 
	4. Defendant, Catherine Rodriguez, is an individual believed to be residing in Clark 

18 County, Nevada who executed the subject Note and Deed of Trust relative to real property located 

19 in Clark County, Nevada of which this Amended Complaint arises, or claims an interest in the 

20 property, or both. 

	

21 
	5. Defendant, Republic Services, is an entity that may claim an interest in the subject 

22 property pursuant to recorded liens as instrument numbers 0002691, 0001923, 0003893, and 

23 0002984. 

	

24 
	6. Plaintiff does not know the true names, capacities or bases of liability of Defendants 

25 sued as Does I-X and Roes 1-10 inclusive. Each fictitiously named defendant is in some way 

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

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

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

N V-11-478461-JUD 
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I 
	 FACTUAL BACKGROUND 

	

2 
	

7. Plaintiffs incorporates and re-alleges the allegations of paragraphs 1 through 6 above, as 

3 if fully set forth herein. 

	

4 
	

8. The real property which is the subject matter of this action is commonly known as 6845 

5 Sweet Pecan Street, Las Vegas, Nevada 89149 (hereinafter the "Property"). The Parcel ID 

6 Number of the Property is 125-20-212-037. The subject real property is more particularly 

7 described in Exhibit "1", attached hereto and incorporated herein by this reference. 

	

8 
	

9. The Property that is the subject matter of this action is in Clark County, Nevada. 

	

9 
	

10. On or about April 21, 2005, Catherine Rodriguez signed a Note in the principal 

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

11 document number 20050427-0003843 in the records of Clark County, Nevada. A copy of the 

12 Note (made at or near the time of loan origination), Deed of Trust, and Assignment are attached 

13 hereto collectively as Exhibit "1". The Note and Deed of Trust were subsequently assigned to 

14 THE BANK OF NEW YORK MELLON F/K/A THE BANK OF NEW YORK AS TRUSTEE 

15 FOR THE HOLDERS OF THE CERTIFICATES, FIRST HORIZON MORTGAGE PASS- 

16 THROUGH CERTIFICATES SERIES FRAMS 2005-AA5, BY FIRST HORIZON HOME 

17 LOANS, A DIVISION OF FIRST TENNESSEE BANK NATIONAL MASTER SERVICER, IN 

18 ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE POOLING AND 

19 SERVICING AGREEMENT. 

	

20 
	 FIRST CAUSE OF ACTION  

	

21 
	 (Judicial Foreclosure) 

	

22 
	11. Plaintiff incorporates and re-alleges the allegations of paragraphs 1 through 10 above, 

23 as if fully set forth herein. 

	

24 
	12. Counsel is informed and believes and on that basis alleges that Defendant, Catherine 

25 Rodriguez, has defaulted under the terms of the Note and Deed of Trust by having failed and 

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

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

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

NV-11-478461-JUD 
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1 	13. The Deed of Trust provides that, if the Trustor defaults in paying any indebtedness 

2 secured by the Deed of Trust, or in the performance of any agreement in the subject agreement or 

3 Deed of Trust, the entire principal and interest secured by the Deed of Trust will, upon notice to 

4 the Borrower, become immediately due and payable. 

	

5 	14. Pursuant to the terms of the Note and Deed of Trust and the acceleration letter attached 

6 hereto as Exhibit "2", THE BANK OF NEW YORK MELLON F/K/A THE BANK OF NEW 

7 YORK AS TRUSTEE FOR THE HOLDERS OF THE CERTIFICATES, FIRST HORIZON 

8 MORTGAGE PASS-THROUGH CERTIFICATES SERIES FHAMS 2005-AA5, BY FIRST 

9 HORIZON HOME LOANS, A DIVISION OF FIRST TENNESSEE BANK NATIONAL 

10 MASTER SERVICER, IN ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE 

11 POOLING AND SERVICING AGREEMENT, has declared all sums immediately due and 

12 payable and accelerated all sums due. 

	

13 	15. THE BANK OF NEW YORK MELLON F/K/A THE BANK OF NEW YORK AS 

14 TRUSTEE FOR THE HOLDERS OF THE CERTIFICATES, FIRST HORIZON MORTGAGE 

15 PASS-THROUGH CERTIFICATES SERIES FHAMS 2005-AA5, BY FIRST HORIZON 

	

16 	HOME LOANS, A DIVISION OF FIRST TENNESSEE BANK NATIONAL MAS 	IER 

17 SERVICER, IN ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE POOLING 

18 AND SERVICING AGREEMENT is entitled to foreclose on its interest in the property. 

	

19 	16. THE BANK OF NEW YORK YfELLON F/K/A THE BANK OF NEW YORK AS 

20 TRUSTEE FOR THE HOLDERS OF THE CERTIFICATES, FIRST HORIZON MORTGAGE 

21 PASS-THROUGH CERTIFICATES SERIES PRAMS 2005-AA5, BY FIRST HORIZON 

22 HOME LOANS, A DIVISION OF FIRST TENNESSEE BANK NATIONAL MASTER 

23 SERVICER, IN ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE POOLING 

24 AND SERVICING AGREEMENT is entitled to an award of its attorney's fees and costs pursuant 

25 to the terms of the Note and Deed of Trust, including post-judgment attorney's fees and costs. 

	

26 	17. THE BANK OF NEW YORK MELLON F/K/A THE BANK OF NEW YORK AS 

27 TRUSTEE FOR THE HOLDERS OF THE CERTIFICATES, FIRST HORIZON MORTGAGE 

28 PASS-THROUGH CERTIFICATES SERIES PRAMS 2005-AA5, BY FIRST HORIZON 

NV-11-478461-RM 
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I HOME LOANS, A DIVISION OF FIRST TENNESSEE BANK NATIONAL MASTER 

2 SERVICER, IN ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE POOLING 

3 AND SERVICING AGREEMENT's lien is prior and paramount to the interest of any Defendants 

4 hereto, and all such subordinate interests should be eliminated by this foreclosure action. THE 

5 BANK OF NEW YORK MELLON F/KJA THE BANK OF NEW YORK AS TRUSTEE FOR 

6 THE HOLDERS OF THE CERTIFICATES, FIRST HORIZON MORTGAGE PASS- 

7 THROUGH CERTIFICATES SERIES FHAIVIS 2005-AA5, BY FIRST HORIZON HOME 

8 LOANS, A DIVISION OF FIRST TENNESSEE BANK NATIONAL MASTER SERVICER, IN 

9 ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE POOLING AND 

10 SERVICING AGREEMENT is entitled to judgment foreclosing the interests of any Defendant 

11 hereto in the Property and forever barring that interest, and that of any successors, assigns or 

12 heirs. 

13 
	18. THE BANK OF NEW YORK MELLON F/K/A THE BANK OF NEW YORK AS 

14 TRUSTEE FOR THE HOLDERS OF THE CERTIFICATES, FIRST HORIZON MORTGAGE 

15 PASS-THROUGH CERTIFICATES SERIES FHAMS 2005-AA5, BY FIRST HORIZON 

16 HOME LOANS, A DIVISION OF FIRST TENNESSEE BANK NATIONAL MASTER 

17 SERVICER, IN ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE POOLING 

18 AND SERVICING AGREEMENT is entitled to decree or judgment of the court directing a sale 

19 of the encumbered property and application of the proceeds of sale as provided in NRS 40.462. 

20 
	19. THE BANK OF NEW YORK MELLON F/K/A THE BANK OF NEW YORK AS 

21 TRUSTEE FOR THE HOLDERS OF THE CERTIFICATES, FIRST HORIZON MORTGAGE 

22 PASS-THROUGH CERTIFICATES SERIES FHAMS 2005-AM, BY FIRST HORIZON 

23 HOME LOANS, A DIVISION OF FIRST TENNESSEE BANK NATIONAL MASTER 

24 SERVICER, IN ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE POOLING 

25 AND SERVICING AGREEMENT is entitled to a judgment permitting it to bid all or part of its 

26 judgment at sale. 

27 
	 SECOND CAUSE OF ACTION  

28 
	 (Deficiency Judgment on Deed of Trust) 

NV-11-47846I-JUD 
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20. Plaintiff incorporates and re-alleges the allegations of paragraphs 1 through 19 above, 

2 as if fully set forth herein. 

	

3 
	

21. If a Borrower has obtained a bankruptcy discharge then no deficiency will be sought. 

4 If there has been no discharge and a deficiency remains after the application of proceeds from the 

5 sale, plaintiff is entitled to seek a deficiency judgment against the Borrower(s), pursuant to NRS 

6 40.455. 

	

7 
	A. 	Against Defendant, Catherine Rodriguez, for the minimum sum of $269,000.00, 

8 plus all post-filing advances, costs and attorney's fees, and interest from 12/1/2009 until paid in 

9 full, plus post-judgment interest on advances, costs and attorney's fees from the date each was due 

10 until paid in full, for its costs incurred herein, including post-judgment costs, for its attorney's 

11 fees, including post-judgment attorney's fees, pursuant to the terms of the Note and Deed of 

12 Trust, and for such other and further relief as the Court deems just and proper. 

	

13 
	B. 	Against Defendants, Catherine Rodriguez, and Republic Services, Does I-X 

14 inclusive and Roes 1-10 inclusive, individually and collectively, jointly and severally as follows: 

	

15 
	 (1) 	That the sums prayed for and alleged to be secured by the Property are 

16 secured and that the Deed of Trust is a valid lien on the Property described in the Amended 

17 Complaint and on the whole thereof, and on the rents, issues, and profits of the Property, and all 

18 buildings and improvement thereon and fixtures attached thereto as used in connection with the 

19 Property; 

	

20 
	 (2) 	That the Deed of Trust be declared superior to any right, title, interest, lien, 

21 equity or estate of the Defendants; 

	

22 
	 (3) 	That it be adjudged and decreed that said Deed of Trust be foreclosed and a 

23 decree or judgment of the court directing a sale of the encumbered property and application of the 

24 proceeds of sale as provided in NRS 40.462 in satisfaction of the judgment herein; 

	

25 
	 (4) 	That the Defendants, and all persons claiming by, through or under them, or 

26 any of them, be foreclosed of and forever barred from any and all right, title, claim, interest, or 

27 lien in or to the Property or with respect thereto except such rights of redemption as they may 

28 have by law; 
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CERTIFICATE OF MAILING 

2 
	

I hereby certify that on the 14 th  day of December, 2012, a true and correct copy of the 

3 foregoing AMENDED COMPLAINT was forwarded by United States Mail, postage prepaid to 

4 the addresses listed below. 

5 

Tara Newberry, Esq. 
7854 W. Sahara Ave. 
Las Vegas, NV 89117 
Attorney for Catherine Rodriguez 

Fennernore 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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• 	REDACTED 

ADJUSTABLE RATE NOTE 
(LIBOR Six-Month Wax (As Published En The Wall Street )ourna)) -Rate Caps) 

THIS NOTE CONTAINS PROVISIONS ALLOWING FOR CHANGES IN MY INTEREST RATE 

AND MY MONTHLY PAYMENT. THIS NOTE LIMITS THE AMOUNT MY INTEREST FIATE CAN 

CHANGE AT ANY ONE TIIVIE AND THE MAXIMUM RATE I MUST PAY. 

April 210h, 2005 
	 USNDSRSON 

	 NEVADA 

pate! 
	 lCliyl 

	 (State) 

YMP MOC1TOASg FORMS - (800)$21-7291  

Povo 1 a14 	
Ing1 

6845 MORT EWAN STRISSI`, LAS VBOAB, Nevada 89149 

lympaty Adams] 

1. BORROWER'S PROMISE TO PAY 

In return tor a loan that I have received, I Promise to Pay U.S. $ 

"Principal"), plus interest, to the order of Lender. Lender is 

FIRST lionXBobr RoHle LOAN CORPORATION. 

I hereby certify that this is a 
true and exact ...y of the 
original. Old Iil .blic Title 

Is amount is called 269,000.DF 

will make all payments under this Note in the form of cash, ohmic or money order. 

I understand that Under may transfer this Nate. Lender or anyone who takes this Note by transfer and wbo is entitled to 

receive payments under this Note Is called the "Note Holder." 

2. INTEREST 
Interest will be charged on unpaid Principal until the fall amount of Principal has been paid, I will pay interest at a yearly 

rate of 	5 .625 	 %. The Interest rate I will pay may change la accordance with Section 4 of this Note, 

The interest rate required by this Section 2 end Section 4 of this Note is the rate I will pay both before and after any 

default described in Section 7(11) of this Note. 

3. PAYMENTS 
(A) Time and Place of Payments 

t will pay Principal and interest by snaking a payment every month. 

twill make my monthly payments on the first day of each mouth beginning on 'Tunalflt , 2005 

I will snake these payments every month until t have paid all of the principal and Interest and any other charges 

described below that I may owe under this Note. Each monthly payment will be applied as of Its scheduled due date and will he 

applied to interest before Principal. If, on May lot, 203S 	
, I still owe amounts under this 

Note, I will pay those amounts in full on that date, which In Called the "Maturity Dale 

I will make my monthly payments at 	90  B" 809  
hamplaa, 121 383.01 

or at a different place if required by the Note Holder, 

(B) Amount or My Mittel Monthly Payments 

Each of my initial monthly payments will be in the amount of U.S.$ 	 , 260.94 	 This amount 

may change. 
(C) Monthly Payment Changes 

Changes in ray monthly payment will reflect changes in the unpaid Principal of my loan and in the interest rate that I must 

pay. The Note Holder will determine my new interest rate and the changed amount of my monthly payment in accordance with 

Section 4 of this Note. 

MULTISTATE ADJUSTABLE RATE NOTE . LIBOR SIX-MONTH wax (AS PUBLISHED IN THE WALL MEET JOURNAL j • 

Shala Family • Fannie Mao UNIFORM INSTRUMENT 

ertagaN nvto) 	 Form SOO 1/01 
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• 	 REDACTED 

4. INTEREST RATE AND MONTHLY PAYMENT CHANGES 

(A) Clianee Oates 
The interest rate I will pay may change on the lust day of Kay, 2010 	 , and on that day every 

6th 	month therafter. Each date on which my interest rate could change is called a "Change Date.' 

(B) The Index 
Beginning with the first Change Date, my interest rate will he based on an Index. The "Index" is the average of interbank 

offered MOB for six month U.S. dollar-denominated deposits lathe London market ("LIBOR"). as published in The Wall Street 

Journal, The most recent Index figure available as of the first business day of the month itnnaediately preceding the month in 

which the Change Date occurs is called the "Current Index." 

If the Index is no longer available, the Note Holder will choose a new Index that is based upon comparable information. 

The Note Bolder will give me notice of this choice. 

(C) CnkulatIon of Changes 
Before each Change Date, the Note Holder will calculate say new interest rate by adding 

Two rests 	—01TARTRR 	 percentage petals ( 	2. 250 	 %) to the Current 

Index, The Note Holder wilt then round the result of this addition to the nearest one-eighth of one percentage point (0.125%). 

Subject to the limits stated In Section 4(0) below, this rounded amount will be ray new interest rate until the next Change Date. 

The Now Holder will then determine the amount of the monthly payment that wined be sufficient to repay the unpaid 

Principal that I am expected to owe at the Change Date in 11tH on the Maturity Dale at my new interest rate in substantially equal 

payments. The result of this calculation will be the new amount of my monthly payment. 

(0) Limits on Interest Rate Changes 

The Interest rate I am required to pay at the first Change Date will not be greater than 	11. 625 

or less than 	2 .250 	 %. Thereafter, my interest rate will never he increased or decreased on any single 

Change Dace by more than TWO & 00/100 	 percentage point(s) ( 	2.00 	%) 

from the rate of interest I have been paying for the preceding 	6 	mouths. My interest rate will never be grouter 

than 	11.625 	%. 

(E) Effective Date of Changes 

My new interest rate will become effective on each Change Date. I will pay the amount of my new monthly payment 

beginning on the fine monthly payment date after the Change Date endl the amount of my monthly payment changes again, 

(P) Notice of Changes 
The Note Holder will deliver or mail to rue a notice of any changes in my interest rate and the amount of my monthly 

payment before the effective date of any change. The notice will include Information required by law to be given to me and also 

the title and telephone number of a person who will answer any question I may have regarding the notice. 

5. BORROWER'S RIGHT TO PREPAY 

I have the right to make payments of Principal at any time before they are due. A, payment of Principal only is known as a 

"Prepayment." When I rnake a Prepayment, I will tell the Note Holder in writing that I am doing so, I may not designate a 

payment as a Prepayment if I have not made all the monthly payments due under this Note. 

I may make a full Prepayment or partial Prepayirrents without paying any Prepayment charge. The Note Holder will use 

my Prepayments to reduce the amount of Principal that I owe under this Note. However, the Nato Holder may apply my 

Prepayment to the accrued and unpaid interest on the Prepayment amount before applying my Prepayment to reduce the 

Principal amount of this Note, If I make a partial Prepayment, there will he no changes in the due dates of my monthly 

payments unless the Nate Holder agrees In writing to those changes, My partial Prepayment may reduce the amount of my 

monthly payments after the first Change Date following my partial Prepayment. However, any reduction due to my partial 

Prepayment may be offset by an Interest rate Increase, 

6. LOAN CHARGES 
If a law, which applies to this loan and which sets maximum loan charges, is finally Interpreted so that the Interest or other 

loan charges collected or to be collected in connection with this loan exceed the permitted limits, them (a) any auch loan charge 

shall be reduced by the amount necessary to reduce the charge to the permitted Ikon; and (b) any sums already collected from 

we that exceeded permitted limits will be rellinded to me, The Note Holder may choose to make this reamd by reducing the 

Principal I awe under this Note or by snaking a direct payment to me. If a refund reduces Principal, the reduction will be treated 

as a partial Prepayment. 

irgat.-8S8N (02 1 0) 
Patra2ot4 

FOM1,3My47  
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REDACTED 

7, BORROWER'S FAILURE TO PAY AS REQUIRED 

(A) Late Charges for Overdue Payments 

If the Note Holder has not received the tint amount of any monthly payment by the end of 15  

calendar days after the date it is due, I will pay a late charge to the Note Holder. The amount of the charge will be 

5.00 	 % of my overdue payment of principal and interest. I will pay this late charge promptly but 

only once on each (ate payment, 
(ft) Default 
If Ida not pay the thlt amount of each monthly payment on the date it is due. I will be in default, 

(C) Nottee of Default 
If tarn in default, the Note Holder may send me a written notice telling me that if I do not pay the overdue amount by a 

certain date, the Note Holder may require ma to pay immediately the 11111 amount of Principal thin has not been paid and all the 

Interest that I Owe on that amount. That date must be at least 30 days after the date MI which the notice Is mailed to me or 

delivered by other means. 
(El) No Waiver By Note Holder 

Even If, air a time when I am in default, the Now Holder does not require me to pay Immediately In MI as described 

above, the Note Holder will still have the right to do so if I am in default at a biter time. 

(E) Payment of Note Holder's Costs artd Expenses 

if the Note Holder has required me to pay immediately In full as described above, the Note Holder will have the right to 

be paid back by me for all of Its costs and expenses In enforcing this Note to the extent not prolaited by applicable law. Those 

expenses Include, for example, reasonable attorneys' fees. 

ft. GIVING OF NOTICES 
Unless applicable law requires a different method, any notice that must he given to me under this Note will be given by 

delivering It or by mailing it by rust class mail to me at the Properly Address above or at a different address if I give the Note 

Holder a notice of my different address. 

Ifni= the Note Holder requires a different method, any notice that must be given to the Note Holder under this Note will 

be given by mailing it by first class mail to the Note Holder at the address stated In Section 3(A) above or at a differem address 

if 1 am given a notice of that different address. 

9. OBLIGATIONS OF PERSONS UNDER THIS NOTE 

If more than one person signs this Note, each person is fully and personally obligated to keep all of the promises made in 

this Note, including the promise to pay the full amount owed, Any person who Is a guarantor, surety or endorser of this Note is 

also obligated to do these things, Any person who takes over these obligations, including the obl'o„. dons of a guarantor, surety 

or endorser of this Note, Is also obligated to keep all of the promises made in this Note. The Note Holder may enforce its rights 

under this Note against each person Individually or against all of us together. This 111e4ing that any one of us may be required to 

pay all of the amounts owed under this Note. 

10. WAIVER'S 
and any other person who has obligations under this Note waive the rights of Presentment and Notice of Dishonor. 

'Press:mime means the right to require the Note Holder to demand payment of amounts due. "Notice of Dishonor" means the 

right to require the Note Holder to give notice to other persons that amounts due have not been paid. 

U. UNIFORM SECURED NOTE 

This Nate is a uniform instrument with limited variations ht saute jurisdictions. In addition to the protections given to the 

Note Holder under this Note, a Mortgage, Deed of Trust, or Security Deed (the "Security Instrument'), dated the same date as 

this Note, Facets the Note Holder from possible tosses that might result if I do not keep the promises that 1 make in this Note. 

That Security Instrument describes how and under what conditions t may be requited to make immediate payment in fell or all 

amounts I owe wider this Note, Some of those conditions read as follows: 

40-088N onto) 
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• 	REDACTED 

Transfer of the Property or a Beneficial irderest in Borrower. As used in this Section 18. 'Interest in the 

Property means any legal or beneficial Interest in the Property, including, but not limited to, those beneficial 

'Morcott transferred in a bond for deed, contract for deed, installment sales contract or =row agreement, the intent 

of which is the transfer of this by Borrower at a future date to a purchaser. 

If all or any part of the Property or any Interest in the Property is sold or trartsferred (or if Borrower is not a 

natural person and a beneholal interest In Borrower is sold or transferred) without Lender's prior wrillon consent, 

Lender may require Immediate paymerts in Mil of all sums secured by this Security Instrument. However, this option 

shall not be exercised by Lender if such exercise Is prohibited by Applicable LW. Lender also shall not exercise this 

Option if: (a) Borrower causes to be submitted to Lender informatton required by Lender to evaluate the Intended 

transferee as if a new loon were being made to the transferee; and (b) Lender reasonably determines that Lender's 

security will not be Impaired by the loan assumption and that the risk of a breach of any covenant or agreement in 

this Security instnmient is acceptable to Lender. 

To the extent permitted by Applicable taw, Lender may charge a reasonable fee as a condition to Lender's 

consent to the loan assumption. Lender aim may require the transferee to sign an assumption agreement that is 

acceptable to Lender nod that obligates the transferee to keep all the promises and agreements made in the Note and 

in this Security Instrument. Borrower will continue to be obligated under the Note and this Security Instrument 

unless Lender releases Borrower in writing. 

If Lender exercises the option to require immediate payment in full, Lender shall give Borrower notice of 

acceleration. The notice shall provide a period of not less than 30 days from the date the notice Is given in 

accordance with Section 15 within which Borrower must pay all sums secured by this Security Instrument. If 

Borrower fails to pay these sums prior to the expiration of this period, Lender may invoke any remedies permitted by 

thia Security Instrument without further notice or demand on Borrower, 

yWiTNE,SS THE HAND 7D S L(S) OP THE UNDERSIGNED. 

1WL 

	

(Seal)  
 (Seal) 

-Borrower 	
-Borrower 

	
(Seal) 	

(Seal) 

	

-Borrower 	
-Borrower 

	

_(Seal) 	
(Seal) 

	

;narrower 	
-narrower 

	
(Seal) 	

(Seal) 

	

-Borrower 	
-Borrower 

(Sign Original Only/ 

araBN (621D) 	
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Form 35201/01 

RFJN_EX 8_0000013 

1796 



by 

Pay to the order of 

Withal rbtourse 
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INTEREST ONLY ADDENDUM. 
TO ADJUSTABLE RATE NOTE 

THIS ADDENDUM is made this 21st day of April 	 • zoos, and is incorporated into 

and Intended to loon a part of the Adjustable Rate Note (the "Note") dated the sante date as this Addendum 

executed by the undersigned and payable to PxRE1T lloraziou NOM LOAN CORPORATrON 
(the "Lender"). 

THIS ADDENDUM supereedes Section 3(A), 3(13), 4(C) and 7(A) of the Note, None of the other provisions of 

the Note am changed by this Addendum. 

3. PAYMENTS 
(A) Time and Place of Payments 
I will pay interest by snaking payments every month for the first 120 payments (the "Interest 

Only Period") in die amount sufficient to pay interest as it accrues. I will pay principal and interest by 

making payments every month thereafter for the next 240 payments in an amount sufficient to fully 

amortize the outstanding principal balance of the Note at the end of the Interest Only Period over the 

remaining term of the Note in equal monthly payments. 

twill make my monthly payments on the fitst day of each month beginning on Juno 1st, 

20(15 . I will make these payments every month until I have paid all of the principal and interest and 

any other charges described below that I may owe under this Note. Emit monthly payment will be 

applied as of its scheduled due date and will be applied to Interest before principal. If, on Nay 

Lot, 2035 	• I still owe amounts under this Note, I will pay those amounts in ital on that date, 

which is called the 'Maturity Date". 
I will make my payme.nte at PO BOX 809, 16ENPHIS, TN 38.03. 

• or at a different place if required by the Note Holder. 

UM Amount of My Initial Monthly Payments 

Each of my initial monthly payments will be in the amount of U.S. S 1 260.94. Thia payment 

amount is based on the original principal balance of the Now. This payment amount may change. 

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 OM -QUARTER 	 percentage palms (2 .2e0 %) to the Current Index, 

The Note Holder will then round the result of this addition to the nearest one-eighth of one percentage 

point (0.125%). Subject to the limits stated In Section 4(D), this rounded amount will be any new interest 

rate until the next Change Date. 
During this Interest Only Period, the Note Holder will then determine the mount of the monthly 

payment that would be sufficient to repay accrued Interest. This will be the amount of nay monthly 

payment until the earlier of the next Change Date or the end of the Interest Only Period unless I make a 

voluntary prepayment of principal during such period. If I make a voluntary prepayment of principal 

during the Interest 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 Period 

and on each Change Date thereafter, the Note Holder will detertnine the amount of the monthly payment 

that would be sufficient to repay In MI the unpaid principal that I am expected to owe at the end of the 

Interest Only Period or Change Date, as applicable, in equal monthly payments over the remaining Semi 

of the Note. The result of this calculation will be the new amount of my monthly payment. After the 

end of the Interest Only Period, my payment amount will not be reduced due to voluntary prepayments. 
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7, BORROWER'S FAILURE TO PAY AS REQUIRED 

(A) Late Charge for Overdue Payments 

If the Note Holder has not received the full amount of any monthly payment by the end of 15 

calendar days after the dale it Is due, I will pay a late charge to the Note Holder. The amount of the 

charge wilt be 5. Oct % of my overdue payment of interest, during the period when my payment is 

Interest only, and of principal and interest thereafter. I will pay this late charge promptly but only once 

Ott each late payment. 

BY SIGNING BELOW, Borrower accepts and agrees to the terms and covenants contained in this Addendum. 

eiVrtiBILT13 RODRURTRZ 

4- 2a-c'E 
I Date 

Date 

Date 
	 Date 

Date 
	 Date 

Interest Only Addendum to Note 
	 Page 2 of 2 	

PH6D5W 9104 

RFJN_EX 8_0000016 

1799 

Date 

Date 



Assessor's Parcel Number: 
county: 125-20-212-037 City: 

Return To: 
FRELC - POST CLOSING MAIL ROOM 

1555 W. WALNUT HILL LIT. 11200 MC 6712 

IRVING, TX 75038 

Prepared By: FIRST ItoRiZoN ROHS LOAN CORPORATION 

7375 PRAIRIE FALCON DR STE 120 

LAS VEGAS, NV 89128 

Reeetilin-ftirteeted-gyt 

FIRST HORIZON HOME umn CORPORATION 

4000 HORIZON WAY 

IRVING, TX 75063 

1311111111111111111111111111111111111111 
20050427-0003843 

Fee: $3610 
N1C Fee: 

0412712t05 	1411:32 
T20E0077114 
Requester: 

OLO RENJOLIC TITLE CORY OF EVAN 

Frances Deane 	ARO 
Clark County Recorder 	Po: 23 

te+ 
/ "6403 S967<ace  Above This Line For RecordingI 	  

DataiREDACTED 

DEED OF TRUST 
MIN 	1000852005334S205 

DRF1NMONS 
Words used in multiple sections of this document are defined below and other words are defined in Sections 

3, II, 13, 18,20 and 21. Certain rules regarding the usage of words used in this document ate also provided 

in Section 16. 
(A) "Security Instrument" means this document, which is dated April 21at, 2005 

together with all Riders to this document, 

(B) "Borrower" is 
CATHERINE ROORIOUB% , An triamarriod Woman 

Borrower is the trustor under this Security instrument. 

(C) "Lender" is FIRST HORIZON HONE LOAN CORPORATION 

Lender is a CORPORATION 
organized and existing under the laws of viz STATE or KANSAS 

NEVADA-Single Family-Fannle Mae/Freddie Mac UNIFORM INSTRUMENT 

WITH MEWS 
iteltD -6A(NV) (0307) 

Page 1 of 15 
VMP Mortgage Solutions (800)521-7291 

Form 3029 1/01 
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Lender's address is 4000  Horizon Way 	 Texan 75 06 3 

(D) "Trustee" is OLD REPUBLIC TITLE 
140 N. STEPHANIE ST., HENDERBON, Ittr 0 90 7 4 

(E) "MERS" is Mortgage Electronic Registration Systems, Inc. MERS is a separate corporation that is acting 

solely as a nominee for Lender and Lender's successors and assigns. MERS is the beneficiary under this 

Security Instrument. MERS is organized and existing under the laws of Delaware, and has an address and 

telephone number of P.O. Box 2026. Flint, MI 48501-2026, tel. (888) 679-MERS. 

(F) "Note" means the promissory note signed by Borrower and dated April 2 lot, 2005 

The Note states that Borrower owes Lender 

TWO HUNDRED SIXTY' NINE THOUSAND s 0 0 /10 0 	 Dollars 

(U.S. $ 	2 6 9 • 000 • 00 ) plus interest. Borrower has promised to pay this debt in regular Periodic 

Payments and to pay the debt in thli not later Man HAI 1, 2035 

(G) "Property" means the property that is described below under the heading "Transfer of Rights in the 

Property.* 
(11) "Loan" means the debt evidenced by the Note, plus interest, any prepayment charges and late charges 

due under the Note, and all sums due under this Security Instrument, plus interest. 

Hi "Riders" means all Riders to this Security Instrument that are executed by Borrower. The following 

Riders are to be executed by Borrower [check box as applicable]: 

11 Adjustable Rate Rider 0 Condominium Rider 	 Second Home Rider 

Balloon Rider 	br-1 Planned Unit Development Rider E 14 Family Rider 

VA Rider 	0 Biweekly Payment Rider 	El Other(t) [specify] 

(3) "Applicable Law" means all controlling applicable federal, state and local statutes, regulations, 

ordinances and administrative rules and orders (that have the effect of law) as well as all applicable final, 

non-appealable judicial opinions. 
(K) "Community Association Dues, Fees, and Assessments" means all dues, fees, assessments and other 

charges that are imposed on Borrower or the Property by a condominium association, homeowners 

association or similar organization. 

(L) "Electronic Funds Transfer" means any transfer of funds, other than a transaction originated by cheek, 

draft, or similar paper instrument, which is initiated through an electronic terminal, telephonic instrument, 

computer, or magnetic tape so as to order, instruct, or authorize a financial institution to debit or credit an 

account. Such term includes, but is not limited to, point-of-sale transfers, automated teller machine 

transactions, transfers initiated by telephone, wire traturs, and automated clearinghouse transfers. 

(M) "Escrow Items" means those items that are described in Section 3. 

(N) "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 5) fort (1) 

damage to, or destruction of, the Property; (ii) condemnation or other taking of all or any part of the Property; 

(fill conveyance in lieu of condemnation; or (iv) misrepresentations of, or omissions as to, the value and/or 

condition of the Property. 
(0) "Mortgage Insurance" means insurance protecting Lender against the nonpayment of, or default on. the 

Loan, 
(P) "Periodic Payment" means the regularly scheduled amount due for (I) principal and interest under the 

Note, plus (ii) any amounts under Section 3 of this Security Instrument. 

(Q) "RESPA" means the Real Estate Settlement Procedures Act (12 U.S.C. Section 2601 et seq.) and its 

implementing regulation, Regulation X (24 C.F.R. Part 3500), as they might be amended from time to 
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time, or any additional or successor legislation or regulation that governs the same subject matter. As used in 

this Security Instrument, "RESPA" refers to all requirements and restrictions that are imposed in regard to a 

"federally related mortgage 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 !liken title to the Property, whether or not 

that party has assumed Borrower's obligations under the Note and/or this Security Insttument. 

TRANSFER OF RIGHTS IN THE PROPERTY 

The beneficiary of this Security Instrument is MERS (solely as nominee for Lender and Lender's successors 

and assigns) and the successors and assigns of MERS. This Security Instrument secures to Lender: (i) the 

repayment of the Loan, and all renewals, extensions and modifications of the Note; and (ii) the performance 

of Borrower's covenants and agreements under this Security Instrument and the Note. For this purpose, 

Borrower irrevocably grants and conveys to Trustee, in trust, with power of sale, the following described 

property located in the county [Type of Recording Jurisdiction] 

of 	CLARK 	 [Name of Recording Jurisdiction]: 

All that tract or parcel of land as shown on Schedule "An attached 

hereto which is incorporated herein and cede a part hereof. 

ParcelIDNumber: Conntyt 125.20 - 212 - 037 Citys 	which currently has the address of 

5045 SWEET PECAN STREET 	
[Street] 

LAS VEGAS 	
[City], Nevada 	89149 	[Zip Code] 

("Property Address"): 
TOGETHER wag all the improvements now or hereafter erected on the property, and all easements, 

appurtenances, and fixtures now or hereafter a part 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 MEEtS holds only legal title to the interests granted by 

Borrower in this Security Instrument, but, if necessary to comply with law or custom, MERS (as nominee 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 canceling this Security Instrument. 

BORROWER COVENANTS that Borrower is lawfully 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 

IREDACTED 

Cg44(NV) (0ka) Page 3 of 15 	 Form 3029 1/01 

REJN_EX 8_0000019 

1802 



of record. Borrower warrants and will defend generally the title to the Property against all claims and 

demands, subject to any encumbrances of record. 

THIS SECURITY INSTRUMENT combines uniform covenants for national we and rein-uniform 

covenants with limited variations by jurisdiction to constitate a uniform security instrument covering real 

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

I. Payment of Principal, Interest, Escrow Items, Prepayment Charges, and Late Charges. 

Borrower shall pay when due the principal of, and interest on, the debt evidenced by the Note and any 

prepayment chargeS  and late charges due wider the Note. Borrower shall also pay funds for Escrow Items 

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 is returned 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) money order; (c) certified check, bank check, treasurer's cheek or cashier's check, 

provided any such check Is drawn upon an institution whose deposits are insured by a federal agency, 

instrumentality, or entity; or (d) Electronic Funds Transfer. 
Payments are deemed received 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 notice provisions in Section 15, 

Lender may return any payment or partial payment If the payment or partial payments are insufficient to bring 

the Loan current. Leader may accept any payment or partial payment insufficient to bring the Loan current, 

without waiver of any rights hereunder or prejudice to its rights to refuse such payment or partial payments in 

the future, but Leader is not obligated to apply such payments at the time such payments are accepted. If each 

Periodic Payment is applied as of its scheduled due date, then Lender need not pay interest on unapplied 

hinths. Lender may hold such unapplied funds until Borrower makes payment to bring the Loan current. If 

Borrower does not do so within a reasonable period of time, Lender shall either apply such funds or return 

them to Borrower. If not applied earlier, such funds 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 against Lender shall relieve Borrower from making payments due under the Note and this Security 

Instrument or performing the covenants and agreements secured by this Security Instrument. 

2. Application of Payments or Proceeds. Except as otherwise described in this Section 2. all payments 

accepted and applied by Lender shall be applied in the following order of priority: (a) interest due under the 

Note; (b) principal due under the Note; (c) 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 to 

late charges, second to 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 Payment 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 Periodic Payment is outstanding, Lender may apply any payment received from 

Borrower to the repayment of the Periodic Payments if, and to the extent that, each payment can be paid in 

full. To the extent that any excess exists after the payment is applied to the full payment of one or more 

Periodic Payments, such excess may be applied to any late charges due. Voltuuary prepayments shall be 

applied feat to any prepayment charges and then as described in the Note. 

Any application of payments, insurance proceeds, or Miscellaneous Proceeds to principal due under the 

Note shall not extend or postpone the due date, or change the amount, of the Periodic Payments. 

3. Funds for Escrow Hems. Borrower shalt pay to Lender on the day Periodic Payments are due under 

the Note, until the Note is paid in hill, a sum (the "Rinds") to provide for payment of amounts due for: (a) 

taxes and assessments and other items which can attain priority over this Security Instrument as a lien or 

encumbrance on the Property; (b) leasehold payments or &mad rents on the Property, if any; (c) premiums 

for any and all insurance required by Lender under Section 5; and (d) Mortgage Insurance premiums, if any. 

or any sums payable by Borrower to I ender in lieu of the payment of Mortgage Insurance premiums ht 

accordance with the provisions of Section 10. These items are called "Escrow Items." At origination or at any 

time during 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 amounts to be paid under this Section. Borrower 

shall pay Lender the Feeds for Escrow items unless Lender waives Borrower's obligation to pay the Funds 
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for any or all Escrow Items. Lender may waive Borrower's obligation to pay to Lender Fumes for any or all 

Escrow Items at any time. Any such waiver may only be in writing. In the event of such waiver, Borrower 

shall pay directly, when and where payable, the amounts due for any Escrow Items for which payment of 

Funds has been waived by Lender and, if Lender requires, shall furnish. to Lender receipts evidencing 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 deemed to be a covenant and agreement contained in this Security 

Instrument, as the phrase "covenant and agreement" is used in Section 9. If Borrower is obligated to pay 

Escrow Items directly, pursuant to a waiver, and Borrower fails to pay the amount due for an Escrow Item, 

Lender may exercise its rights under Section 9 and pay such amount and Borrower shall  then be obligated 

under Section 9 to repay to Lender any such amount. Lender may revoke the waiver as to any or all Escrow 

Items at any thee by a notice given in accordance with Section 15 and, upon such revocation, Borrower shall 

pay to Lender all Funds, and in such amounts, that are then required under this Section S. 

Lender may, at any time, collect and hold Funds in an amount (a) sufficient to permit Lender to apply 

the Funds at the time specified under RESPA, and (b) not to exceed the maximum ampule a lender can 

require under RESPA. Lender shall estimate the amount of Funds due on the basis of current data and 

reasonable estimates of expenditures of future Escrow Items or otherwise in accordance with Applicable Law. 

The Funds shall be held in an institution whose deposits are insured by a federal agency, instrumentality, 

or entity (including Lender, if Lender is an institution whose deposits are so insured) or in any Federal Home 

Dean flank. Lender shall apply the Rinds to pay the Escrow Items no later than the time specified under 

RESPA. Lender shall riot charge Borrower for holding and applying the Funds, annually analyzing the 

escrow account, or verifying the Escrow Items, unless Lender pays Borrower interest on the Funds and 

Applicable Law permits Lender to make such a charge. Unless an agreement is made in writing or Applicable 

Law requires interest to be paid on the Funds, Lender shall not be required to pay Borrower any interest or 

earnings on the Funds. 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 Fends as required by 

RESPA. 
If there is a surplus of Funds held in escrow, as defined under RFSPA, Lender shall account to 

Borrower for the excess funds in accordance with RESPA. If there 1,3 a shortage of Funds held in escrow, as 

defined under RESPA, tender shall notify Borrower as required by RESPA, and Borrower shall pay to 

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 

netted,  Borrower as required by RESPA, and Borrower shall pay to Lender the amount necessary to make up 

the deficiency in accordance with RESPA, but in no more than 12 monthly payments. 

Upon payment in kill of all StMU secured by this Security Instrument, Lender shall promptly refund to 

Borrower any Funds held by Lender. 
4, Charges; Liens. Borrower shall they all tame assessments, charges, fines, and impositions 

attributable to the Property which can attain priority over this Security Instrument, leasehold payments or 

ground rents on the Property, if any, and Community Association Dues, Fees, and Assessments, if any. To the 

extent that these items are Escrow Items, Borrower shall pay them in the manner provided in Section 3. 

Borrower shall promptly discharge any lien which has priority over this Security Instrument unless 

Borrower; (a) agrees in writing to the payment of the obligation secured by the lien in a wanner acceptable to 

Lender, but only so long as Borrower is performing such agreement; (b) contests the lien In good faith by, or 

defends against enforcement of the lien in, legal proceedings which in Lender's opinion operate to prevent the 

enforcement of the lien while those proceedings are pending, but only 1 1Atil  such proceedings are concluded; 

or (c) secures from the holder of the lien an agreement satisfactory to Lender subordinating the lien to this 

Security Instrument. If Lender determines that any part of the Property is subject to a lien which can attain 

priority over this Security Instrument, Lender may give Borrower a notice identifying the lien, Within 10 
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days of the date on which that notice is given, Borrower shall satisfy the lien or take one or more of the 

actions set forth above in this Section 4. 
Lender may require Borrower to pay a one-time charge for a seat estate tax verification and/or reporting 

service used by Lender in connection with this Loan. 
S. Property Insurance. Borrower shall keep the improvements now existing or hereafter erected on the 

Property insured against loss by fire, hazards included within the term "extended coverage," and any other 

hazards including, but not limited 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 

requires. What Lender requires pursuant to the preceding sentences can change during the term of the Loan. 

The insurance carrier providing the insurance shall be chosen by Borrower subject to Lender's right to 

disapprove Borrower's choice, which right shall not be exercised unreasonably. Lender may require 

Borrower to pay, in connection with this Loan, either: (a) a one-time charge for flood zone determination, 

certification and tracking services; or (b) a one-tinac charge for flood zone determination and certification 

services and subsequent charges each time remappings or similar changes occur which reasonably might 

affect such determination or certification. Borrower shall also be responsible for the payment of any fees 

imposed by the Federal Emergency Management Agency in connection with the review of any flood vane 

determination resulting from an objection by Borrower. 

If Borrower fails to maintain any of the coverages described above, Lender may obtain insurance 

coverage, at Lender's option and Borrower's expense. Lender 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, Borrower's equity in the Property, or the contents of the Property, against any risk, hazard 

or liability and might provide greater or lesser coverage than was previously in effect. Borrower 

acknowledges that the cost of the insurance coverage so obtained might significantly exceed the cost of 

insurance that Borrower could have obtained, Any amounts disbursed by Lender under this Section 5 shall 

become additional debt of Borrower secured by this Security Instrument, These tumulus shall bear interest at 

the Note rate from the date of disbursement and shall be payable, with such interest, upon notice from Lender 

to Borrower requesting payment. 
All insurance policies required by Lender and renewals of such policies shall be subject to Lender's 

right to disapprove such policies, shall include a standard mortgage clause, and shall name Lender as 

mortgagee and/or as an additional loss payee. Lender shall have the right to bold the policies and renewal 

certificates. If Lender requires, Borrower shall promptly give to Lender all receipts of paid premiums and 

renewal notices, If Borrower obtains any form of insurance coverage, not otherwise required by Lender, for 

damage to, or destruction of, the Property, such policy shall include a standard mortgage clause anti shall 

name Lender as mortgagee and/or as an additional loss payee. 

In the event of loss, Borrower Oran give prompt notice to the insurance carrier and Lender. Lender may 

make proof or loss if not made promptly by Borrower. Unless Lender and Borrower otherwise agree in 

writing, any insurance proceeds, whether or not the underlying insurance was required by Lender, shall be 

applied to restoration or repair of the Property, if the reetoration 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 insurance proceeds until Lender has had an opportunity to inspect such Property to ensure the work 

has been completed to Lender's satisfaction, provided that such inspection shall be undertaken promptly. 

Lender may disburse proceeds for the repairs 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 interest or 

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, If the restoration or repair is 

not economically feasible or Lender's security would be lessened, the insurance premeds shall be applied to 
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the sums seemed by this Security Instrument, whether or not then due, with the excess, if any, paid to 

Borrower. Such insurance proceeds shall be applied in the order provided for in Section 2. 
If Borrower abandons the Property, Lender may tile, negotiate and settle any available insurance claim 

and related matters. If Borrower does not respond within 30 days to a notice from Lender that the insurance 

carrier has offered to Settle a claim, then Lender may negotiate and settle the claim, The 30-day period will 

begin when the notice is given. In either event, or if Lender acquires the Property under Section 22 or 

otherwise, Borrower hereby assigns to Lender (a) Borrower's rights to any insurance proceeds in an amount 

not to exceed the amounts unpaid under the Nom or this Security Instrument, and (b) any other of Borrower's 

rights (other than the right to any refund of unearned premiums paid by Borrower) under all insurance 

policies covering the Property, insofar as such rights are applicable to the coverage of the Property, Lender 

may use the insurance proceeds either to repair or restore the Property or to pay amounts unpaid under the 

Note or this Security Instrument, whether or not then due. 
6. Occupancy. Borrower shall occupy, establish, and use the Property as Borrower's principal residence 

within 60 days Wier the execution of this Security Instrument and shall continue to occupy the Property as 

Borrower's principal residence for at 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, Maintenance 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 or 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 5 that repair or restoration is not economically Feasible, Borrower shall promptly repair the Property if 

damaged to avoid further deterioration or damage. If Insurance or condemnation proceeds are paid in 

connection with damage to, or the taking of the Property, Borrower shalt be responsible for repairing or 

restoring the Property only if Lender has released proceeds for such purposes. Lender may disburse proceeds 

for the repairs and restoration in a single payment or in a series of progress payments as the work is 

completed. If the insurance or condemnation 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 entries upon and inspections of the Property. If it has 

reasonable cause, Lender may inspect the interior of the improvements on the Property. Lender shell give 

Borrower notice at the time of or prior to such an interior inspection specifying such reasonable cause. 

8. Borrower's Loan Application. Borrower shalt 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 knowledge or 

consent gave materially false, misleading, or inaccurate information or statements to !render (or failed to 

provide Lender with material information) in connection with the Loan. Material representations include, but 

are not limited to, representations concerning Borrower's occupancy of the Property as Borrower's principal 

residence. 
9. Protection of Lender's Interest In the Property and Rights Under this Security Instrument. If 

(a) Borrower fails to perform the covenants and agreements contained in this Security lastrument, (h) Mere is 

a legal proceeding that might significantly affect Lender's interest in the Property and/or rights under this 

Security Instrument (such as a proceeding in bankruptcy, probate, for condemnation or forfeiture, for 

enforcement of a lien which may attain priority over this Security Instrument or to enforce laws or 

regulations), or (c) Borrower has abandoned the Property, 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 ancYor assessing the value of the Property, and securing and/or repairing 

the Property. Lender's actions can Include, but are not limited to; (a) paying any sums secured by a lien which 

has priority over this Security Instrument; (b) appearing in court; and (c) paying reasonable attorneys' fees to 

protect its Interest In the Property and/or rights under this Security Instrument, including its secured position 
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in a bankruptcy proceeding. Securing the Property includes, but is not limited to, entering the Property to 

make repairs, change locks, replace or board up doors and windows, drain water from pipes, eliminate 

building or other code violations or dangerous conditions, and have utilities turned on or off. Although 

Lender may take action under this Section 9, I  ender  does not have to do so and is not under any duty or 

obligation to do so. It is agreed that Lender incurs no liability for not taking any or all actions authorized 

under this Section 9. 
Any amounts disbursed 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 

disbursement and shall be payable, with such interest, upon notice from Lender to Borrower requesting 

payment. 
If this Security Instrument is on a leasehold, Borrower shall comply with all the provisions of the lease. 

If Borrower acquires the title to the Property, the leasehold and the fee title shall not merge unless Lender 

agrees to the merger in writing. 
10. Mortgage Insurance. If Lender required Mortgage Insurance as a condition of making the Loan, 

Borrower shall pay the premiums required to maintain 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 premium required to obtain coverage 

substantially equivalent to the Mortgage Insurance previously in effect, at a cost substantially equivalent to 

the cost to Borrower of the Mortgage Insurance previously in effect, from an alternate mortgage insurer 

selected by Lender. If substantially equivalent Mortgage insurance coverage is nut available, Borrower shall 

cominue to pay to Lender the amount of the separately designated payments that were due when the insurance 

coverage ceased to be in effect. Lender will accept, use and retain these payments as a non-refundable loss 

reserve in lieu of Mortgage Insurance. Such loss reserve shall be non-refundable, notwithstanding the fact that 

the Loan is ultimately paid in toll, and Lender shall not be required to pay Borrower any interest or earnings 

on such loss reserve. 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 insturer selected by Lender again becomes 

available, is obtained, and Lender requires separately designated payments toward the premiums for Mortgage 

Insurance. If Lender required Mortgage Insurance as a condition of making the Loan and Borrower was 

required to make separately designated payments toward the premiums for Mortgage Insurance, Borrower 

shall pay the premiums required to maintain Mortgage Insurance in effect, or to provide a non-refundable loss 

reserve, melt Lender's requirement for Mortgage Insurance ends in accordance with any written agreement 

between Borrower and Lender providing for such termination or until 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 Lender (or any entity that purchases the Note) for certain losses it may 

incur if Borrower does not repay the Loan as agreed. Borrower is not a party to the Mortgage Insurance, 

Mortgage insurers evaluate their total risk on all such insurance in force from time to time, and may 

ent..r  into agreements with other parties that share or modify their risk, or reduce losses, These agreements are 

on terms and conditions that are satisfactory 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 mortgage insurer my have available (which may include thuds obtained from Mortgage 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 receive (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 agreement provides that an 

airdiate of Lender takes a share of the insurer's risk in exchange for a share of the premiums paid to the 

Insurer, the arrangement is often termed "captive reinsurance, Further: 

(a) Any such agreements will not affect the amounts that Borrower has agreed to pay for 

Mortgage Insurance, or any other terms of the Loan. Such agreements will not increase the amount 

Borrower will owe for Mortgage Insurance, and they will not entitle Borrower to any refund. 

(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 Homeowners Protection Act of 1998 or any other law. These rights may 

include the right to receive certain disclosures to request and obtain cancellation of the Mortgage 

Insurance, to have the Mortgage Insurance ternlated automatically, and/or to receive a retand of any 

Mortgage Insurance premiums that were unearned at the time of such cancellation or termination. 

11. Assignment of Miscellaneous Proceeds; Forfeiture. All Miscellaneous Proceeds are hereby 

assigned to and shall be paid to Lender. 
If the Property is damaged, such Miscellaneous Proceeds shall be applied to restoration or repair of the 

Property, if the restoration or repair is economically feasible and Lender's security is not lessened. During 

such repair and restoration period, Lender shell have the right to hold such Miscellaneous Proceeds until 

Lender has had an opportunity to inspect such Property to ensure the work has been completed to Lender's 

satisfaction, provided that such inspection shall be undertaken promptly, Lender may pay for the repairs and 

restoration in 11 single disbursement or in a series of progress payments as the work is completed. Unless an 

agreement is made in writing or Applicable Levi requites 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 

restoration or repair is not economically feasible or Lender's security would be lessened, the Miscellaneous 

Proceeds shall be applied to the sums secured by this Security Inane:neat, whether or not then due, with the 

excess, if any, paid to Borrower. Such Miscellaneous Proceeds shall be applied in the order provided for in 

Section 2. 
In the event of a total taking, destruction, or loss in value of the Property, the Miscellaneous Proceeds 

shall be applied to the sums secured by this Security Instrument, whether or not then due, with the excess, if 

any, paid to Borrower, 
In the event of a partial taking, destruction, or loss in value of the Property in which the fair market 

value of the property nreeteniately before the partial taking,  destruction, or lOSS in value is NA" 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 Lender otherwise agree in writing, the sums secured by this 

Security Instrument shall be reduced by the amount of the Miscellaneous Proceeds multiplied by the 

following fraction: (a) 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 loss in value of the Property in which the fair market 

value of the Property immediately before the partial taking, destruction, or loss in value is less than the 

amount of the stuns secured inunediately before the partial taking, destruction, or loss in Value, unless 

Borrower and Lender otherwise agree in writing, the Miscellaneous Proceeds shall be applied to the sums 

secured by this Security Instrument whether or not the sums are then due. 

If the Property is abandoned by Borrower, or if, after notice by Lender to Borrower that the Opposing 

Party (as defined in the next sentence) offers to make an award to settle a claim for damages, Borrower fails 

to respond to Lender within 30 days after the date the notice is given, Lender is authorized to collect and 

apply the Miscellaneous Proceeds either to restoration or repair of the Property or to the sums secured by this 

Security instrument, whether or not then due. "Opposing Party" means the third party that owes Borrower 

Miscellaneous Proceeds or the party against whom Borrower has a right of action in regard to Miscellaneous 

Proceeds. 
Borrower shall be in default if any action or proceeding, whether civil or criminal, is begun Mat, in 

Lender's judgment, could result in forfeiture of the Property or other material impairment of Lender's interest 

in the Property or rights under this Security Instrument. Borrower can cure such a default and, if acceleration 

has occurred, reinstate as provided in Section 19, by causing the action or proceeding to be dismissed with a 

ruling that, in Lender's judgment, precludes forfeiture of the Property or other material Impairment of 

Lender's interest in the Property or rights under this Security instrument. The proceeds of any award or claim 

for damages that are attributable to the impairment of Lender's Interest in the Property are hereby assigned 

and shall be paid to Leader. 
All Miscellaneous 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. Extension of the time for 

payment or modiftcation of amortization of the sums secured by this Security Instrument granted by Leader 
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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 Borrower. Lender shall not be required to commence proceedings against any 

Successor in Interest of Borrower or to refuse to extend time for payment or otherwise modify amortization 

of the sums secured by this Security instnunent by reason of any demand made by the original Borrower or 

any Successors in Interest of Borrower. Any forbearance by Lender in exercising any right or remedy 

including, without limitation, Lender's acceptance of payments from third persons, entities or Successors in 

Interest of Borrower or in amounts less than the amount then due, shall not be a waiver of or preclude the 

exercise of any right or remedy. 

13. Joint and Several Liability; Co-signers; Succeesars and Assigns Bound. Borrower covenants and 

agrees that Borrower's obligations and liability shall be joint and several. However, any Borrower who 

co-signs this Security Instrument but does not execute the Note (a 'co-signer'): (a) is co-signing this Security 

Lastrument only to mortgage, grant and convey the co-signer's interest in the Property under the tams of this 

Security Instrument; (b) is not personally obligated to pay the sums secured by this Security Instenment; and 

(c) agrees that Lender and any other Borrower can agree to extend, modify, forbear or make any 

accommodations with regard to the terms 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 is approved by Lender, shall obtain all of 

Borrower's rights and benefits under this Security Instrument, Borrower shall not be released from 

Borrower's obligations and liability under this Security Instrument unless Lender agrees to such release in 

writing. The covenants and agreements of this Security Insinument shall bind (except as provided in Section 

20) and benefit the successors and assigns of Lender. 

14. L4931 Charges. Lender may charge Borrower fees for services performed in connection with 

Borrower's default, for the purpose of protecting Lender's interest in the Property and rights under this 

Security Instnunent, including, but not limited to, attorneys' fees, property inspection and valuation fees. In 

regard to any other fees, the absence of express authority In this Security Instrument to charge a specific fee 

to Borrower shall not be construed as a prohibition on the charging of such fee. Lender may not charge fees 

that are expressly prohibited by this Security Instrument or by Applicable Law. 

If the Loan is subject to a law which sets maxime.m loan charges, and that law is finally interpreted so 

that the interest or other loan charges collected or to be collected in connection with the Loan exceed the 

permitted limits, then: (a) any such loan charge shall be reduced by the amount necessary to reduce the charge 

to the permitted limit; and (b) any sums already collected front Borrower which exceeded permitted limits 

will be refimded to Borrower. Lender may choose to make this refund by reducing the principal owed under 

the Note or by snaking a direct payment to Borrower. If a refund reduces principal, the reduction will be 

treated as a partial prepayment without any prepayment charge (whether or not a prepayment charge is 

provided for under the Note). Borrower's acceptance of any such reftind made by direct payinvot to Borrower 

will constitute a waiver of any right of action Borrower might have arising out of such overcharge. 

15. Notices-. All notices given by Borrower or Lender in connection with this Security losnument 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 class mail or when actually 'delivered to Borrower's notice 

address if sent by other means. Notice to any one Borrower shall constitute notice to all Borrowers unless 

Applicable Law expressly requites otherwise, The notice address shall be the Property Address unless 

Borrower has designated a substitute notice address by notice to Lender. Borrower shell promptly notify 

Lender of Borrower's change of address. If Lender specifies a procedure for reporting Borrower's change of 

address, then Borrower shall only report a change of address through that specified procedure. There may be 

only one designated notice address under this Security Instrument at any one time. Any notice to Lender shall 

be given by delivering it or by mailing it by first class mail to Lender's address stated herein unless Lender 

has designated another address by notice to Borrower. Any notice in connection with this Security Instrument 

shall not be deemed to have been given to Lender until actually received by Lender. If any notice required by 

this Security Instnunent is also required under Applicable Law, the Applicable Law requirement will satisfy 

the corresponding requirement under this Security Instrument. 

16. Governing Law; Severability; Rules of Construction. This Security Instrument shall be governed 

by federal law and the law of the jurisdiction in which the Property is located. AU rights and obligations 
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contained in this Security Instrument are sutiect to any requirements and limitations of Applicable Law. 

Applicable Law might explicitly or implicitly allow the parties to agree by contract or it mip,lit 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 Security Instrument or the Note conflicts with Applicable Law, such conflict shall 

not affect other provisions of this Security Instrument or the Note which can be given effect without the 

conflicting provision. 
As used in this Security Instrument: (a) words of the masculine gender shall mean and include 

corresponding neuter words or words of the feminine gender; (b) words in the singular shall mean and 

Include the plural and vice versa; and (e) the word "may' gives sole discretion without any obligation to take 

any action, 
17. Borrower's Copy. Borrower shall be given one copy of the Note and of this Security Instrument. 

18. Transfer of the Property or a Beneficial Interest in Borrower. As used in this Section 18, 

"Interest in the Property" moans any legal or beneficial interest in the Property, inchuling, but not limited to, 

those beneficial interests transferred in a bond for deed, contract for deed, installment sales contract or escrow 

agreement, the intent of which is the transfer of title by Borrower at a future date to a purchaser. 

If all or any part of the Property or any Interest in the Property is sold or transferred (or if Borrower is 

not a natural person and a beneficial interest in Borrower is 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 exercised by Lender if such exercise is prohibited by Applicable Law. 

If Lender exercises this option, Lender shall give Borrower notice of acceleration. The notice shall 

provide a period of not less than 30 days from the date the notice is given in accordance with Section IS 

within which Borrower must pay all sums secured by this Security Instrument. If Borrower fails to pay these 

sums prior to the expiration of this period, Lender may invoke any remedies permitted by this Security 

Instrument without further notice or demand on Borrower. 

19. Borrower's Right to Reinstate After Acceleration. If Borrower meets certain conditions. 

Borrower shall have the right to have enforcement of this Security Instrument discontinued at any time prior 

to the earliest of (a) five days before sale of the Property pursuant to any power of sale contained in this 

Security Instrument; (b) such other period as Applir,able Law might specify 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 an sums which then would be due under this Security Instrument and the Note as 

if no acceleration had occurred; (b) cures any default of any other covenants or agreements; (c) pays all 

expenses incurred in enforcing this Security Instrument, including, but not limited to, reasonable attorneys' 

fees, property inspection and valuation fees, and other fees incurred for the purpose of protecting Lender's 

interest in the Property tuld rights under this Security Instrument; and (d) takes such action as Lender may 

reasonably require to assure that Lender's interest in the Property and rights under this Security Instrument, 

and Borrower's obligation to pay the sums secured by this Security Instnunent, shall continue unchanged. 

Leader may require that Borrower pay such reinstatement sums and expenses in one or more of the following 

forms, As selected by Lender; (a) cash; (b) money order; (c) certified check, bank check, treasurer's check or 

cashier's check, provided any such check is &awn upon an institution whose deposits are insured by a federal 

agency, instrumentality or entity; or (d) Electronic Ptmds Transfer. Upon reinstatement by Borrower, this 

Security Instrument and obligations secured hereby shall remain fully effective as if no acceleration had 

occurred. However, this right to reinstate shall not apply in the case of acceleration under Section 18, 

20, Sate of Note; Change of Loan Servicer; Notice of Grievance. The Note or a partial interest in the 

Note (together with this Security Instrument) can be sold one or more times without prior notice to Borrower, 

A sale might result in a change in the entity (known as the "Loan Servicer") that collects Periodic Payments 

due under the Note and this Security Instrument and performs other mortgage loan servicing obligations 

wader the Note, this Security Instrument, and Applicable Law, There also might be one or more changes of 

the Loan Servicer unrelated to a sale of the Note. If there is a change of the Loan Servicer, Borrower will be 

given written notice of the change which will state the name and address of the new loan Servicer, the 
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address to which payments should be made and any other information RESPA requires in connection with a 

notice of transfer of servicing. If the Note is sold and thereafter the Loan is serviced by a Loan Servicer other 

than the purchaser of the Note, the mortgage loan 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 to any judicial action (as either an 

individual litigant or the member of a class) that arises from the other party's actions pursuant to this Security 

Instrument or that alleges that the other party has breached any provision of, or any duty owed by reason of, 

this Security Instrument, until such Borrower or Lender has notified the other party (with such notice given in 

compliance with the requirements of Section 15) of such alleged breach and afforded the other party hereto a 

reasonable period after the giving of such notice 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 opportunity to cure given to Borrower pursuant 

to Section 22 and the notice of acceleration given to Borrower pursuant to Section 18 shall be deemed to 

satisfy the notice and opportunity to take corrective action provisions of this Section 20. 

21. Hazardous Substances, As used in this Section 21: (a) "Hazardous Substances" are those 

substances defined as toxic or hazardous substances, pollutants, or wastes by Environmental Law and the 

following smbstances: gasoline, kerosene, other flammable or toxic petroleum products, toxic pesticides and 

herbicides, volatile solvents, materials containing est:otos or formaldehyde, and radioactive materials; (b) 

'Environmental Law" means federal laws and taws of the jurisdiction where the Property is located that relate 

to health, safety or environmental protection; (c) 'Environmental Cleanup' includes any response action, 

remedial action, or removal action, as de -wed in Environmental Law; and (d) an "Environmemal Condition" 

means a condition that can cause, contribute to, or otherwise trigger an Environmental Cleanup. 

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 (c) which, due to the presence, use, or release of a 

Hazardous Substance, creates a condition that adversely affects the value of the Property. The preceding two 

sentences shall not apply to the presence, use, or storage on the Property of small quantities of Hazardous 

Substances that are generally recognized to be appropriate to normal residential uses and to maintenance of 

the Property (including, but not limited to, hazardous substances in consumer products). 

Borrower shall promptly give Lender written notice of (a) any investigation, claim, demand, lawsuit or 

other action by any governmental or regulatory agency or private party involving the Property and any 

Hozerdous Substance or Environmental Law of which Borrower has actual knowledge, (b) any 

Environmental Condition, including but not limited to, any spilling, leaking, discharge, release or threat of 

release of any Hazardous Substance, and (c) any condition caused by the presence, use or release of a 

Hazardous Substleen which adversely affects the value of the Property. If Borrower learns, or is notified by 

any governmental or regulatory authority, or any private party, that any removal or other reroediation of any 

Hazardous Substance affecting the Property is necessary. Borrower shall promptly take all necessary remedial 

actions in accordance with Environmental Law. Nothing herein shall create any obligation on Lender for an 

Environmental Cleanup. 
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NON-UNIFORM COVENANTS. Borrower and Lender further covenant and agree as follows: 

22. Acceleration; Remedies. Lender shall give notice to Borrower prior to acceleration following 

Borrower's breach of any covenant or agreement in this Security Instrument (hut not prior to 

acceleration under Section 18 unless Applicable Law provides otherwise). The notice shall specify: (a) 

the default; (b) the action required to cure the default; (c) a date, not less than 30 days from the date 

the notice Is given to Borrower, by which the derault must be cured; and (d) that failure to cure the 

default on or before the date specified in the notice may result in acceleration of the sums secured by 

this Security Instrument 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 action to assert the non-existence of a 

default or any other defense of Borrower to acceleration and sale. If the default is not cured on or 

before the date specified in the notice, Lender at its option, and without further demand, may invoke 

the power of sale, including the right to accelerate full payment of the Nate, and any other remedies 

permitted by Applicable Law. Lender shall be entitled to collect all expenses incurred in pursuing the 

remedies provided In this Section 22, Melt:ding, 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 occurrence of an event of default and of Lender's election to cause the Property to be sold, 

and shall cause such notice to be recorded in each county in which any part of the Property Is located. 

Lender shall mail copies of the notice as 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 

prescribed by Applicable Law. After the time required by Applicable Law, Trustee, without demand 

on Borrower, shall sell the Property at public auction to the highest bidder at the time and place and 

under the terms designated In the notice of sale in one or more parcels and in any order Trustee 

determines. Trustee may postpone sale of all or any pared of the Property by public announcement at 

the time and place of any previously scheduled sale. Lender or Its designee may purchase the Property 

at any sale. 
Trustee shall deliver to the purchaser Trustee's deed conveying the Property without any 

covenant or warranty, expressed or implied. The recitals in the Trustee's deed shall be prima fade 

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 excess to the person or 

persons legally entitled to it, 
23. Reconveyance. Upon payment of all sums secured by this Security Instrument, Lender shall request 

Trustee to reconvey the Property and shall surrender this Security Inseument and all notes evidencing debt 

secured by this Security in.stroment to Trustee. Trustee shall rest:any the Property without warranty to the 

person or persons legally entitled to it. Such person or persons shall pay any recordation costs. Lender may 

charge such person or persons a fee for reconvoying the Property, but only if the fee is paid to a 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 to time remove Trustee and appoint a 

successor trustee to any Trustee appointed hereunder. Without conveyance of the Property, the successor 

trustee shall succeed to all the title, power and duties conferred upon Trustee herein and by Applicable Law. 

25. Assumption Fee, If them is an assumption of this loan, Lender may charge an assumption fee of 

$ Voxios per invaator 
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Witnesses: 

BY SIGNING BELOW, Borrower accepts and agrees to the terms and covenants contained In this 

Security Instnunent and in any Rider executed by Borrower and recorded with it 

	  (Seal) 
-Borrower 

	  (Seal)   (Seal) 

-Borrower 	 -Borrower 

	  (Seal) 
-Borrower 

 

	  (Seal) 
-Borrower 

 

	  (Seal)   (Seal) 

-Borrower 	 -Borrower 
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NOTARY PUBLIC 
County oiChuk.Stito of NE,At 

GEM MUSLINFR 
No. 01.6S593-1 

Appolment Expiter April 26,2005 

REDACTED 

IC) 

 

41(4V) (0307) 

STATE OF NEVADA 
COUNTY OF CLARA 

This instrument was acknowledged before me on 	April 22. 2005 
	

by 

CATHERINE RODRIGUEZ 

Mail Tax Statements To: TOTAL MORTGAGE SOLUTIONS, LP 

1555 W. WALNUT RILL LANE, StTITE 200A 

IRVING, TX 75038 
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Order WI, 1 5116003582-0M 

EXHIRIT nIV 

The land referred to is situated in the State of Nevada, County of Clark, 

City of Las Vegas, and is described as follows: 

Lot 37 in Block 3 of Concordia 0 Deer Springs Unit 3, as shown by map 

thereof on file in Book 112 of Plats, Page 28 0  in the Office of the County 

Recorder, Clark County, Nevada. 
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Page 1 of 3 	 Initials: AIL, 

rai-7R (0411) 	VMP Mortgage Solutions, Inc. (800)521-7291 

MULTISTATE PUD RIDER - Single Family - Fannie Mae/Freddie Mac UNIFORM 

INSTRUMENT 
Form 31501/01 

PLANNED UNIT DEVELOPMENT RIDER 

THIS PLANNED UNIT DEVELOPMENT RIDER is made this 	2lat 	 day of 

April, 2005 	 • and is incorporated Into and shall be 

deemed to amend and supplement the Mortgage, Deed of Trust, or Security Deed (the 

"Security Instrument") of the same date, given by the undersigned (the "Borrower") to 

secure Borrowers Note to 
FIRST RORIZON NOME LOAN CORPORATION 

(the "Lender') of the same date and covering the Property described in the Security 

Instrument and located at: 
6845 SWEET PECAN' STREET, LAS VEGAS, Nevada 89149 

(Property Address] 

The Property includes, but is not limited to, a parcel of land improved with a dwelling, 

together with other such parcels and certain common areas and facilities, as described In 

PER CC&R'S 

(the "Declaration"). The Property Is a part of a planned unit development known as 

CONCORDrA 0 DEER MINUS 

(Name of Planned Unit Development] 

(the nPUD"). The Property also Includes Borrower's Interest in the homeowners association 

or equivalent entity owning or managing the common areas and facilities of the PUD (the 

*Owners Association") and the uses, benefits and proceeds of Borrower's interest, 

PUD COVENANTS. In addition to the covenants and agreements made in the Security 

Instrument, Borrower and Lender further covenant and agree as follows: 

A. PUD Obligations. Borrower shall perform all of Borrower's obligations under the 

PUD's Constituent Documents. The "Constituent Documents" are the (i) Declaration; (ii) 

articles of Incorporation, trust Instrument or any equivalent document which creates the 

Owners AsSociatIon; and (III) any by-laws or other rules or regulations of the Owners 

Association. Borrower shall promptly pay, when due, all dues and assessments Imposed 

pursuant to the Constituent Documents. 
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B. Property Insurance. So long as the Owners Association maintains, with a generally 

accepted Insurance carrier, a °master" or 'blanket" policy insuring the Property which is 

satisfactory to Lender and which provides Insurance coverage In the amounts (including 

deductible levels), tar the periods, and against loss by fire, hazards Included within the term 

'extended coverage,' and any other hazards, including, but not limited to, earthquakes and 

floods, for which Lender requires insurance, then: (I) Lender waives the provision in Section 

3 for the Periodic Payment to Lender of the yearly premium Installments for properly 

Insurance on the Property; and (II) Borrower's obligation under Section 5 to maintain 

property Insurance coverage on the Property is deemed satisfied to the extent that the 

required coverage is provided by the Owners Association policy. 

What Lender requires as a condition of this waiver can change during the term of the 

loan. 
Borrower shall give Lender prompt notice of any lapse In required property Insurance 

coverage provided by the master or blanket policy. 

In the event of a distribution of property Insurance proceeds in lieu of restoration or 

repair following a loss to the Property, or to common areas and facilities of the PUD, any 

proceeds payable to Borrower are hereby assigned and shall be paid to Lender. Lender 

shall apply the proceeds to the sums secured by the Security Instrument, whether or not 

then due, with the excess, If any, paid to Borrower. 

C. Public Liability Insurance, Borrower shall take such actions as may be reasonable 

to insure that the Owners Association maintains a public, liability insurance polies, 

acceptable In form, amount, and extent of coverage to Lender. 

D. Condemnation. The proceeds of any award or claim for damages, direct or 

consequential, payable to Borrower in connection with any condemnation or other taking of 

all or any part of the Property or the common areas and facilities of the PUD, or for any 

conveyance in lieu of condemnation, are hereby assigned and shall be paid to Lender. Such 

proceeds shall be applied by Lender to the sums secured by the Security Instrument as 

provided in Section 11, 
E. Lender's Prior Consent. Borrower ehall not, except after notice to Lender and wIth 

Lender's prior written consent, either partition or subdivide the Properly or consent to: (I) 

the abandonment or termination of the PUD, except for abandonment or termination 

required by law In the case of substantial destruction by fire or other casualty or in the case 

of a taking by condemnation or eminent domain; (ii) any amendment to any provision of the 

"Constituent Documents° if the provision is for the express benefit of Lender; (III) 

termination of professional management and assumption of self-management of the 

Owners Association; or (iv) any action which would have the effect of rendering the public 

liability insurance coverage maintained by the Owners Association unacceptable to Lender. 

F. Remedies, If Borrower does not pay PhD dues and assessments when due, than 

Lender may pay them. Any amounts disbursed by Lender under this paragraph F shall 

become additional debt of Borrower secured by the Security Instrument, Unless Borrower 

and Lender agree to other terms of payment, these amounts shall bear Interest from the 

date of disbursement at the Note rate and shall be payable, with interest, upon notice from 

Lender to Borrower requesting payment. 
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BY SIGNING BELOW, Borrower accepts and agrees to the terrns and covenants contained 

In ibis PUD HI 

aZa2Thre. 
CATIIERIZIN RODILI 

	(Seal) 
-Borrower 

(Seal) 
-Borrower . • 

_ (Seal) 	 (Seal) 

-Borrower 	 -Borrower 

_ (Seal) 	 (Seal) 

-Borrower 	 -Borrower 

_ (Seal) 	 (Seal) 

-Borrower 	 -Borrower 
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ADJUSTABLE RATE RIDER REDACTED I 

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

THIS ADJUSTABLE RATE RIDER is made this 21at dayotApril, 2005 

and is incorporated Into and shall be deemed to amend and supplement the Mortgage, 

Deed of Trust, or Security Deed (the "Security Instrument') of the same date given by the 

undersigned ("Borrower") to secure Borrower's Adjustable Rate Note (the "Note') to 

FIRST HORIZON ROHR LOAN CORPORATION 

. ("Lender) of the same date and covering the property deseribed in the Security Instrument 

and located at 
6845 SWEET PECAN 5TRXET 
LAS VESAS, NV 89149 

(Property Address] 

THE NOTE CONTAINS PROVISIONS ALLOWING FOR CHANGES IN THE 
INTEREST RATE 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 and 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. 525 	%. The Note provides 

for changes In the interest rate and the monthly payments, as follows: 

/I. INTEREST RATE AND MONTHLY PAYMENT CHANGES 
(A) Change Dates 
The interest rate I will pay may change on the first day of 	may, 2010 

and on that day every 	6th 	month thereafter. Each date on which my interest 

rate could change is called a "Change Date." 
(B) The Index 
Beginning with the first Change Date, my interest rate will be based on an Index. The 

"Index" Is the average of Interbank offered rates for six month U.S. dollaedenominated 

deposits in the London market ("LIBOR"), as published in The Wall Street Journal  The most 

recent Index figure available as of the first business day of the month immediately 

preceding the month in which the Change Date occurs is called the "Current Index." 

If the Index is no longer available, the Note Holder will choose a new index that is 

based upon comparable information. The Note Holder will give ma notice of this choice. 

(C) Calculation of Changes 
Before each Change Date, the Note Holder wiR calculate my new Interest rate by 

adding TWO AND OHS -QUARTER 	 percentage points 

2.250 	%) to the Current Index. The Note Holder will then round the result of 

MULTISTATE ADJUSTABLE RATE RIDER - UBOR SIX-MONTH INDEX (AS PUBLISHED 
IN THE WALL STREET JOURNAL ) Single Family - Fannie Mae Uniform Instrument 

I4,-838R (0402) Form 313,8 1/01 
Pa e 1 of 3 
VMP Mortgage Solutions, Inc. 
(000)521-7291 till 111113 Itil 1111 1111111 1 
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this addition to the nearest one-eighth of one percentage point (0.125%). Subject to the 

limits stated in Section 4(0) below, this rounded amount will be my new interest rate until 

the next Change Date. 
The Note Holder will then determine the amount of the monthly payment that would be 

sufficient to repay the unpaid principal that I am expected to owe at the Change Date In full 

on the Maturity Date at my new interest rate in substantially equal payments. The result of 

this calculation will be the new amount of my monthly payment. 

(0) Llmtte on Interest Rate Changes 
The Interest rate I am required to pay at the first Change Date will not be greater than 

11.625 % or less than 	2.250 	%. Thereafter, my interest rate will 

never be increased or decreased on any single Change Data by more than 

TWO & 00400 	 percentage points 

• 00 	%) from the rate of interest I have been paying for the preceding 

6 months. My interest rate will never be greater than 11.625 	%. 

(E) Effective Date of Changes  
My new interest rate will become effective on each Change Date. 1 will pay the amount 

of my new monthly payment beginning on the first monthly payment date after the Change 

Date until the amount of my monthly payment changes again. 

(F) Notice of Changes 
The Note Holder will deliver or mall to me a notice of any changes in my interest rate 

and the amount of my monthly payment before the effective date of any change. The notice 

will include information required by law to be given to me and also the title and telephone 

number of a person who will answer any question I may have regarding the notice. 

B. TRANSFER OF THE PROPERTY OR A BENEFICIAL INTEREST IN BORROWER 

Uniform Covenant 18 of the Security instrument is amended to read as follows: 

Transfer of the Property or a Beneficial Interest In Borrower. As used in 
this Section 18, 'interest in the Property means any legal or beneficial interest in 
the Property, including, but not limited to, those beneficial Interests transferred in a 
bond for deed, contract for deed, installment sates contract or escrow agreement, 
the Intent of which Is the transfer of title by Borrower at a future date to a 
purchaser. 

If all or any part of the Property or any Interest in the Property is sold or 
transferred (or If Borrower is not a natural person and a beneficial Interest in 

Borrower is 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 exercised by Lender if such exercise Is prohibited 
by Applicable Law. Lender also shall not exercise this option if: (a) Borrower 
causes to be submitted to Lender information required by Lender to evaluate the 
intended transferee as if a new loan were being made to the transferee; and (b) 
Lender reasonably determines that Lender's security will not be impaired by the 
loan assumption and that the risk of a breach of any covenant or agreement in this 
Security Instrument is acceptable to Lender. 

To the extent permitted by Applicable Law, Lender may charge a reasonable 
fee as a condition to Lenders consent to the loan assumption. Lender also may 
require the transferee to sign an assumption agreement that is acceptable to 
Lender and that obligates the transferee to keep all the promises and agreements 
made In the Note and In this Security Instrument. Borrower will continue to be 
obligated under the Note and this Security instrument unless Lender releases 
Borrower In writing. 

(REDACTED 
IR)-8313B 	 (041012) 	 Page 2 of 3 

Initials: ezi .  
Form 3138 1/01 
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If Lender exercises the option to require immediate payment In full, Lender 
shall give Borrower notice Of acceleration. The notice shalt provide a period of not 
less than 30 days from the date the notice Is given in accordance with Section 15 
within which Borrower must pay all sums secured by this Security Instrument. If 
Borrower falls to pay these sums prior to the expiration of this period, Lender may 
Invoke any remedies permitted by this Security Instrument without further notice or 
demand on Borrower. 
BY SIGNING BELOW, Borrower accepts and agrees to the terms and covenants 

contained in thbrAdlustablerRate Rider. 

	

(Seal) 	 	 (Seal) 
THERM RODIt IGUET1 	-Borrower 	 -Borrower 

(Seal) 
-Borrower 

 

	(Seal) 
-Borrower 

 

	  (Seal) 	 (Seal) 

	

-Borrower 	 -Borrower 

	  (Seal) 
-Borrower 

 

	(Seal) 
-Borrower 

 

IRE DACTE D 

ei-838R (0402) 	 Page 3 of 3 	 Farm 3138 1/01 

REJN_EX 80000038 

1821 



INTEREST ONLY ADDENDUM 
TO ADJUSTABLE RATE RIDER 

THIS ADDENDUM is made this 210 t. day 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 payable to FIRST ROR/ZON HOME LOAN CORPORATION 

THIS ADDENDUM supercedes Section 4(C) of the Rider. None 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 points ( 2.250 	%) to the Current Index. 

The Note Holder will then round the result of this addition to the nearest one-eighth of one percentage 
point (0.125%). Subject to the limits stated in Section 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 amount of my 
monthly payment until the earlier of the next Change Date or the end of the Interest Only Period unless I 
make a voluntary prepayment of principal during such period. If I make a voluntary prepayment of 
principal during the Interest Only Period, my payment amount 6er subsequent payments will be reduced 
to the amount necessary to pay Interest on the lower principal balance. At the end of the Interest Only 
Period and on each Change Date thereafter, the Note Holder will determine the amount of the monthly 
payment that would be sufficient to repay in full the unpaid principal that I am expected to owe at the end 
of the Interest Only Period or Change Date, as applicable, in equal monthly payments over the remaining 
term of the Note. The result of this calculation will be the new amount of my monthly payment. After 
the end of the Interest Only Period, any payment amount will not be reduced due to voluntary 
prepayments. 

BY SIGNING BELOW, Borrower accepts and agrees to the terms and covenants contained in this Addendum. 

(the "Lender"). 

-ear— ^'_,A141111k 
UATERRINE ROW MIR, 

Date 	 Date 

Date 
	

Date 

Date 
	

Date 

REDACTED 
interest unty Addendum to ARM Rider 
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On) iS • ,20 -aa 
Recording requested by 

When recorded man to: 

MetLife Home Loans a division of MetLife 
Bank NA 
4000 Horizon Way 
Foreclosure Dept. 48206 
Irving, TX 75063 

Poet 0: 201006160002631 
Fees: $15.00 
N/C Fee: $25110 
00110/2010 12:24:11 PM 
Receipt 0: 390718 
Rcquestor: 
UTLS DEFAULT SERVICES 

Recorded By: DX1 P55:2 

DEBBIE CONWAY 
CLARK COUNTY RECORDER 

Space abara this fine for recorders use 

APN: 125-20-212-037 

TS # NV-1 0-351368-W 
	

Order #30240344 	
Inventor  NoIREDACTED 

Assignment of Deed of Trust 

For value received, the understgned corporation hereby grants, assigns, and transfers to 

The Bank of New York Mellon ifilda The Bank of New York, as Trustee for the holders of the . 
Certificates, First Horizon Mortgage Pass-Through Certificates Series FHAMS 2005-AA6 0  by . Fliat:: . . 
Horizon Home Loans, a division of First Tenneseee Bank National Association, Master Servioer, In 
Its capacity as agent for the Trustee under the Pooling and Servicing Agreement 	• 

All beneficial Interest under that certain Deed of Trust dated 412112005 executed by CATHERINE 
RODRIGUEZ, AN UNMARRIED WOMAN, as Trustor(s) to OLD REPUBLIC TITLE, as Trustee and 
recorded as instrument No. 20050427-0003643, on 412712005, in Book :DOC, Page XXX of Official 
Records, in the office of the County Recorder of CLARK County, NV together with the Promissory Note 
secured by said Coed of Trust and also all rights accrued or to accrue under said Deed of Trust. • 

Pagel of 2 
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a 

WITNESS my han 

Signature 

	

SHERlAN HOPKINS 	• 
i Notary Public, State of Ideas 

MY Commission Expires 
410,4 	my 06, 2013 

W-10351256-NF 
Page 2 

Dated: 5.24.,019 
MORTGAGE ELECTRONIC REGISTRATION SYSTEMS, 
INC. AS NOMINEE FOR FIRST HORIZON HOME LOAN 
CORPORATION 

Wanda Collier t.1.- 	• 
Asarstant Secretary 

6 before me, 
undersign Notary Public, personally appeared  • • Wanda Collier • , personally knewn 

to me (or proved to me on the baste of satisfactory evidence) to be the person(s) whose name(s) la/are subscribed to 

the within Instrument and acknowledged to me that heishelthey executed the same in his/her/their authorized 

capacity(tes), and that by hls/her/diefr sIgnature(s) on the instrument the person(s), or the entity upon behalf of vM1ch 

the parson(a) acted, computed the Instrument, 

Page 2 of 2 

Texas 
State of 	  

Dallas 	)88 
County of 	  
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Nationstar 
MORTCAG 

03/20/2012 

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

Sent Via Certified Mail 
7196 9006 9295 2655 0711 

Loan Number: 
Property Address: 
	6845 SWEET PECAN STREET 

LAS VEGAS, NV 89149 

Dear CATHERINE RODRIGUEZ : 

You are hereby 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 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 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. 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 u 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 

fic  
GEN_NOI 
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said date(s) falls on a Saturday, Sunday, or ley; 1 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 
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 contactually required legal notice. 

Naticestar Mortgage, LLC would like you to be aware that if you axe 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 employment, 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 ,bud.gov/offices/lisg/sth/hcc/hcs.cfm .  You may also contact the Homeownership Preservation 
Foundation's Hope hotline at (888) 995-HOPE (4673). 

Attention Servicemembers and dependents: The Federal Servicernembers' 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 mom 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 650793, Dallas TX 75265-0793. You may 
contact Nationstar Mort:44ge, 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 see what options are 
available to you. 

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

Sincerely, 

Viviano Acosta 
Assigned Foreclosure Prevention Specialist 
Nationstar Mortgage, LLC 

(800)766-7751 ext. 6874 

OEN NOT 
Pago 2 of 3 
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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. 

GEN NOT 
Paga 3 of3 
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(I)Represents 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 NE0s. Information 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 201 2 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 and a $5,050 contribution to Mr. Bray's 401(k) account. 

(7)Represents 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, 201 3 as long as Mr. Krueger 

remains employed with the Company. 

(I 0)Represents a sign-on bonus Mr. Krueger received pursuant to his employment agreement when he joined the Company. 

(1/)Of 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 cliff 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. Knieger's 401(k) account 

(13)Represents payment of a life insurance premium equal 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 ($) 

AH.a.  

Robert L. Appel 

A.i Hi 1 std 

Douglas Krueger 

\nthi) 11 	 1„ 

867,560 (j) 

3 s0,000 ( 
;p: 
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Jay Bhay.t7i 

Robert L. Appol(2) 

Douglas Krueger 

Anihon ft ?atone(4) 

692,917 

34,128 	6,379 	415,750 2,695,408 576,803 

384 535 

4,744 

■■■■■■ 

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

(2)Ropresent9 the amount granted under the Annual Incentive Program for Mr. Krueger, as described above. 
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Outstanding Equity Awards at Fiscal 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 =vested 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 

Number of Units That Have Market Value of Units That Have Not 

Not Vested (#) 	 Vested ($) 

Name 	 2A 	C&D 
	 2A 
	

C&D 

(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 units on 

June 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 C and D 

preferred units, the award will vest with respect to 41 5,7 50 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 

June 30, 2012. 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 NE0s, information with respect to the vesting of equity-based awards during the fiscal year ended 

December 31, 2011. 

Stock Awards 

Number of Units Acquired on 	Value Realized on 

Vesting (#) 
	

Vesting ($) 

Name 	 ZA 	C&D 
	

lA 	2A 	C&D 

 

 

60;00: 	65:G920 

34,128 	6,379 	415,750 	2,191,1 52 	4,847 	532,836 
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4. 

Douglas :Krueger 
'.431;500 
	

424503: ::; 969" 	1 0672 
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Enzployment Agreements 
The Company has entered into employment agreements with all of our NE0s, 

Employment Agreements of Messm 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. Mr. Bray and the Company entered into an amended and restated employment agreement pursuant 

to which Mr. Bray agreed to serve as our Chief Financial Officer on September 1'7, 2010. Pursuant to their terms, the agreements expired on 

September 17, 2011 and July 10, 2011, respectiv ely. Pursuant to the employment agreements, upon a termination for any reason or no reason, 

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 Mr. 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 animal 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 under their respective employment agreements upon any subsequent 

termination, 

Employment Agreement of Me Appel 

Mr. Appel and the Company entered into 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 commencing on each of February 4, 2011 and February 4, 2012 unless either party gives the other 

notice 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. Pursuant to the employment agreement, upon a termination for any reason or no reason, 

Mr. Appel is bound by one-year post-termination non-competition, non-solicitation, confidentiality and non-disparagement covenants. These 

covenants survive the termination 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. Appel for "good reason," subject to his execution of a release of claims, he 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 die year of 

termination, (3) if such termination occurs prior to February 4, 2013, the retention bonus, and (4) continued coverage under the Company's medical 

plan until the earlier of (a) the time Ivir. 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 any subsequent termination. 

Employment Agreement of Me Patel 

Mr. Patel and the Company entered into an amended and restated employment agreement pursuant to which Mr. Patel agreed to serve as our 

Executive 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 non-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 been terminated 

by Mr. Patel for "good reason," subject to Mr. Patel'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) continued coverage under the Company's medical plan until the earlier 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 ME 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 agreement, 

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 

tenninated 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) 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) 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 payments 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. 

Name 

Voluntary 
Death 	Disability 	Termination 

Termination without 
Cause Other than 
After A Change in 

Control or for Good 
Reason 

After Change in 
Control, Termination 

without Cause 

iI.';5936T 

Robert L. Appel 
	 3,276,955W 

	
3,276,955M 
	 5,008,340010 

	
5,008,340(241) 

Douglas Krueger 	 125,000(4) 	125,000(49 

AnthraryIk4*ope 	 .............. 

(/)Pursuant to the award agreements granting each of Messrs. Barone, Bray, Appel and Patel units and RSUs, in the event the NBO's employment 

terminates as a result of the NEO's death, disability or voluntary 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 to the award agreements granting each of Messrs. Barone, Bray, Appel and Patel units and Rals, in the event the NEO's employment 

terminates as a result the Company terminating the NE0' 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 bonus, $175,000 lump sum, $867,560 pro rated bonus (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)Pursuant 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. 
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Manager and Director Compensation 

The NationstEu: 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 (earned but unpaid salary, accrued but unpaid time off, reimbursable business expenses, vested 

benefits and benefit continuation pursuant to employee benefit plans). 

121 

Table al' Contents 

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters 

None. 

Item 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 

Inc. 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, regardless of the 

amount involved, The General Counsel reports these transactions to the nominating and corporate governance 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 transaction 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 various factors, including the benefit of the transaction 

to the Company, the terms of the transaction and whether they are at arm's-length and in the ordinary course of the Company's business, the direct 

or indirect nature of the. related person's interest in the transaction, the size and expected term of the transaction, and other facts and circumstances 

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, 

whether we or a related person had a direct or indirect material 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 been, and there is not currently proposed, any transaction 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 interest 

We currently serve as the loan servicer for two securitized loan portfolios managed by Newcastle Investment Corp. (Newcastle), which is managed 

by an affiliate of Fortress, for which we receive a monthly net servicing fee equal to 0.5% per annum on the IJPB 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 agreement (the "Sale Agreement") with an indirect wholly owned subsidiary of 

Newcastle. 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 "Portfolio"). 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 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 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 

ongoing obligations 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 he required to transfer the new 

loan or a replacement loan of similar economic characteristics into the Portfolio. The new 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 agreement 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 amount of $3.3 million, pending certain conditions being satisfied by us. Such amount is 

recorded in accounts receivable. 

We currently serve as the loan subserv icor for three loan portfolios managed by FCDB FFI LLC, FCDB 8020 REO LLC, FCDB FF1 2008-1 'Trust, 

FCDB UB 8020 Residential LLC and TODD 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 incentive fees subject to our agreement with them. For the years ended December 31, 2011, 2010 

and 2009, 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, respectively. 
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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, and are compensated by the origination fees of loans 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 January 2011, we entered into three agreements to act as the loan 

subservicer for the Entities for a whole loan portfolio 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 into a limited partnership agreement with ANC. ANC is the parent company of NREIS which through the ANC 

partnership we hold a non-controlling interest in NREIS, an ancillary real estate services and vendor management company 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 opportunity to increase future earnings 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. 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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Item 14. Principal Accounting Fees and Services' 

The fees incurred by Nationstar Mortgage LLC, including its majority -owned subsidiaries, for services provided by Ernst and Young LLP, the 

independent registered public accounting firm, in 2011 and 201 0 are set forth below (in millions). Board of Managers pre-approves all fees and 

services provided by the independent registered public accounting firm, subject to the exceptions for non-audit services described in the Securities 

Exchange Act of 1 934 and rules and regulations thereunder. During 2011 and 2010, all fees incurred were pre-approved. 

Year ended December 31, 

Fees  by Type 
	

2011 	2010 
$1.8 : 

Audit-related fees 0.4 0.2 
H!rAigifeejs: 
All other fees 
:1* 
	 s'5 

 

0 
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Audit Fees, Audit fees primarily related to the annual audits of the Consolidated Financial Statements included in our Annual Reports on Form 10- 

K, and the reviews of the Condensed Consolidated Financial Statements included in our Quarterly Reports on Form I 0-Q, comfort letters for 

registration statements, and services that are normally provided in connection with regulatory and statutory filings or engagements, including 

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 control (SSAE 16 Report), regulatory audits and 

agreed upon procedures. 

Tax Fee.s 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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Item 15. Exhibits, Financial Statement Schedules 

3.1 	Certificate of Formation of Nationstar Mortgage LLC (incorporated by reference to Exhibit 3.1 to Nationstar Mortgage LLC's 

Registration Statement on Form 5-4 filed with the SEC on December 22, 2010). 

3.2 	Operating Agreement of Nationstar Mortgage LLC (incorporated by reference to Exhibit 3.1 to Nationstar Mortgage LLC's 

Registration Statement on Form S-4 filed with the SEC on December 22, 2010). 

4.1 	Indenture, dated as of March 26, 2010, among Nationstar Mortgage LLC, Nationstar Capital Corporation, and Wells Fargo Bank, 

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 Form S-4 filed with the SEC on December 23, 2010). 

4.2 	Supplemental Indenture, dated as of August 31, 2010, among NSM Recovery Services Inc, a subsidiary of Nationstar Mortgage 

LLC, and Wells Fargo Bank, National Association, as trustee (incorporated by reference to Exhibit 4.2 to Nationstar Mortgage 

I.LC's Registration Statement on Form S-4 filed with the SEC on December 23, 2010). 

4.3 	Supplemental Indenture, dated as of December 13, 2010, among NSM Foreclosure Services Inc, a subsidiary of Nationstar 

Mortgage LLC, and Wells Fargo Bank, National Association, as trustee (incorporated by reference to Exhibit 4.3 to Nationstar 

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, among Nationstar Mortgage LLC, Nationstar Capital Corporation, Centex 

Land Vista Ridge Lewisville III General Partner, LLC, Centex Land Vista Ridge Lewisville III, L.P., Harwood Service Company 

LLC, Harwood Insurance Services, LLC, Harwood Service Company of Georgia, LLC, Harwood Service Company of New Jersey, 

LLC, Homeselect Settlement Solutions, LLC, Nationstar 2009 Equity Corporation, Nationstar Equity Corporation, Nationstar 

Industrial Loan Company, Nationstar Industrial Loan Corporation, NSM Recovery Services, Inc., NSM Foreclosure Services, Inc., 

and Wells Fargo Bank, National Association, as trustee (incorporated by reference to Exhibit 4.1 to Nationstar Mortgage LLC's 

Current Report on Form 8-K filed with the SEC on December 19, 2011). 

4.5 	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 4.4 to Nationstar Mortgage LI.C' s Registration Statement on Form S-4 filed with the SEC on December 23, 

2010). 

4.6 	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 'IC's Current Report on Form 8-K filed with the SEC on December I 9, 2011). 

10.1 	Amended and Restated Servicer Advance Early 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). 

10.2 	Fifth Amended and Restated Master Repurchase Agreement, dated as of January 27, 2010, between The Royal Bank of Scotland 

plc, as buyer, and Nationstar Mortgage LLC, as seller (incorporated by reference to Exhibit 10.2 to Nationstar Mortgage LLC's 
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Registration Statement on Fonn S-4 filed with the SEC on December 23, 2010). 

10.3 	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 plc and Nationstar 

Mortgage LLC. (incorporated by reference to Exhibit 10.3 to Amendment No. 3 to Nationstar Mortgage LLC's Registration 

Statement on Fonn S-4 filed with the SEC on April 27, 2011). 

10.4 	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 Bank of Scotland plc and 

Nationstar Mortgage LLC. (incorporated by reference to Exhibit 10.4 to Amendment No. 3 to Nationstar Mortgage LLC's 

Registration Statement on Form S-4 filed with the SEC on April 27, 2011). 

10.5 	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 S-4 filed with the 

SEC on February 9, 2011). 

10.6 	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'g Registration Statement on Form S-4 filed with the SEC on 

December 23, 2010), 

10.7 	Subservicing Agreement, dated as of February 1, 2011, among MorEquity, Inc., American General Financial Services of Arkansas, 

Inc. and American General 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). 

10.8 	Subservicing Agreement (American General Mortgage Loan Trust 2006-1), dated as of February 1, 2011, between MorEquity, Inc., 

as setvicer, and Nationstar Mortgage LLC, as subservicer (incorporated by reference to Exhibit 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). 

10.9 	Subserv icing Agreement (American General Mortgage Loan Trust 2010-1), dated as of February 1, 2011, between MorEquity, 

as servicer, and Nationstar Mortgage LLC, as subservicer. (incorporated by reference to Exhibit 10.7 to Amendment No. 2 to 

Nationstar Mortgage LLC's Registration Statement on Form S-4 filed with the SEC on March 28, 2011). 

10.10 	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 Services -, Newcastle Mortgage Securities Trust 2006-1, as Issuer, and IPMorgan 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). 

10.11 	Sale and Servicing Agreement, dated as of July 12, 2007, between Bear Stearns Asset-Backed Securities I LLC, 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 Exhibit 10.11 to Amendment No. 5 to Nationstar Mortgage LLC's Registration Statement on Form 3-4 filed with the 

SEC on June 10, 2011). 

1 0.1 2 	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). 

10.13 	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 S-4 filed with the SEC on 

December 23, 2010). 

10.14 	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 

Statement on Form S-4 filed with the SEC on December 23, 2010), 

10.15 	Employment Agreement, dated as of February 19, 2009, by arid 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). 

10.16 	Employment Agreement, dated as of September 17, 2010, by and between Nationstar Mortgage LLC and Anthony II. 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). 

10.17 	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 Nation,star Mortgage LLC's Registration Statement on Form S-4 filed with the SEC on December 23, 

2010). 
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10.1S 	Employment Agreement, dated as of September 17, 201 0, by and between Nationstar Mortgage LLC and Amar Patel (incorporated 

by reference to Exhibit 10.10 to Nationstar Mortgage LLC' s Registration Statement on Form S-4 filed with the SEC on December 

23, 2010). 

10,19 	Form of Restricted Series I Preferred Unit Award Agreement under F1F 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). 

10.20 	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 Statement on Form S-4 filed with 

the SEC on December 23, 2010). 

10.21 	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 Exhibit 10.13 to Nationstar Mortgage LI,C's Registration Statement on Form 5-4 filed with 

the SEC on December 23, 2010). 

10.22 	Nationstar Mortgage LLC Annual incentive Compensation Plan (incorporated by reference to Exhibit 10.14 to Nationstar Mortgage 

LLC's Registration Statement on Form S-4 filed with the SEC on December 23, 2010). 

10.23 	Nationstar Mortgage LI,C Incentive Program Summary (incorporated by reference to Exhibit 10.15 to Nationstar Mortgage LLC's 

Registration Statement on Form S-4 filed with the SEC on December 23, 2010). 

10.24 	Nationstar Mortgage LLC Long-Term Incentive Plan for Mr. Krueger. (incorporated by reference to Exhibit 10.16 to Nationstar 

Mortgage LLC's Registration Statement on Form S-4 filed with the SEC on December 23, 2010). 

10.25 	Fifth Amended and Restated Limited Liability Company Agreement of FIF HE HOLDINGS LLC (incorporated by reference to 

Exhibit 10.25 to Amendment No. 6 to Nationstar Mortgage LLC's Registration Statement on Form S-4 filed with the SEC on June 

30, 2011). 

10.26 	Mortgage Servicing Rights Purchase and Sale Agreement, dated and effective as of September 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). 

10.27 	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 January 20, 2012). 

10.28 	Sale Agreement, 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 on Form S-1 filed with 

the SEC on January 20, 2012). 

10.29 	Replacement Agreement; dated December 8, 2011, between Newcastle Investment Corp. and Nationstar Mortgage LLC 

(incorporated by reference to Exhibit 10.29 to Nationsta Mortgage Holdings Inc.'s Registration Statement on Fonn S-1 filed with 

the SEC on January 20, 2012). 

10.30 	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 Statement on Form S-1 filed with the SEC on 

January 20, 2012). 

10.31 	Amended and Restated Master Repurchase Agreement, dated October 21, 2010, between Bank of America, N.A., as buyer, and 

Nationstar Mortgage LLC, as seller (incorporated by reference to Exhibit 10.31 to Nationstar Mortgage Holdings Inc.'s Registration 

Statement on Form S-1 filed with the SEC on January 20, 2012). 

1 0 . 3 2 	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). 

10,33 	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 Inc.'s Registration Statement on Form S-1 filed with the SEC on January 20, 2012). 

10.34 	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 LI,C, as seller (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). 

1 0.35 	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 Exhibit 10.35 to Nationstar 

Mortgage Holdings Inc.'s Registration Statement on Form S-1 filed with the SEC on Januar} ,  20, 2012). 
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10.36 	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 Exhibit 10.36 to Nationstar 

Mortgage Holdings Inc.'s Registration Statement on Form S-1 filed with the SEC on January 20, 2012). 

	

10.37 	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. 'a Registration Statement on Form S-1 filed with the SEC on 

January 20, 2012). 

	

1 0.38 	Addendum to Mortgage Selling and Servicing Contract, dated September 12, 2006, between Fannie Mac 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 January 20, 2(112). 

	

10.39 	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). 

	

10.40 	Letter Agreement, dated as of February 20, 2012, between Anthony Barone, Nationstar Mortgage LLC, and FLU 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). 

	

10.41 	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 Exhibit 10.49 to Nationstar Mortgage Holdings Inc.'s 

Registration Statement on Form S-1 filed with the SEC on February 8, 2012). 

	

10.42 	Collected and Restated Amendment to Amended and Restated Servicer Advance Early Reimbursement Mechanics Addendum, 

dated as of September 1, 2011, between Nationstar Mortgage LLC and Fannie Mae (incorporated by reference to Exhibit 10.49 to 

Nationatar Mortgage Holdings Inc.'s Registration Statement on Form S-1 filed with the SEC on February 8, 2012). 

	

10.43 	Third Amendment to Amended and Restated Servicer Advance Early 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). 

	

10.44 	Amendment Number Three to Fifth 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 onForm S-1 filed with the SEC on February 8, 2012). 

	

10.45 	Amendment to Strategic Relationship Agreement, dated as of November 17, 2011, between Fannie Mae and Nationstar Mortgage 

LLC (incorporated by reference to Exhibit 10.45 to Nationstar Mortgage Holdings Inc.'s Registration Statement on Form S-1 filed 

with the SEC on February 8, 2012). 

	

10.46 	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 S-1 filed with 

the SEC on February 8, 2012). 

	

10.47 	Second Amendment to Subsenr icing Agreement, dated as of December 5, 2011, between Fannie Mae and Nationstar Mortgage LLC 

(incorporated by reference to Exhibit 10.4'7 to Nationstar Mortgage Holdings Inc.'s Registration Statement on Form S-1 filed with 

the SEC on February 8, 2012). 

	

10.48 	Third Amendment to Subserv icing Agreement, dated as of December 20, 2011, between Fannie Mae and Natimstar Mortgage LLC 

(incorporated by reference to Exhibit 10.48 to Nationstar Mortgage Holdings Inc.'s Registration Statement on Form S-1 filed with 

the SEC on February 8, 2012). 

	

10.49 	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 plc (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). 

	

10.50 	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 Exhibit 

10.50 to Nationstar Mortgage Holdings Inc.'s Registration Statement on Form S-1 filed with the SEC on February 24, 2012). 

	

1 0.51 	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). 

	

10.52 	Form of Indemnification Agreement with directors and officers (incorporated by reference to Exhibit 10.52 to Nationstar Mortgage 

Holdings Inc.'s Registration Statement on Form S-1 filed with the SEC on February 24, 2012). 

	

10.53 	Lease Agreement, dated as of May 20, 2003, between Centex Office Vista Ridge Lewisville II L.P. and Centex Home Equity 

Company, LLC (incorporated by reference to Exhibit 10.53 to Nationstar Mortgage Holdings Inc.'s Registration Statement on Form 
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S-1 filed with the SEC on Febniary 24, 2012). 

10.54 	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, 20121. 

10.55 	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 onFonn 

S-1 filed with the SEC on February 24, 2012). 

10.56 	First 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 Company, LLC (incorporated by reference to Exhibit 10.56 to Nationstar Mortgage Holdings 

Inc.'s Registration Statement on Form 5-1 filed with the SEC on February 24, 2012). 

10.57 	Amendment Number Four to Fifth Amended and Restated Master Repurchase Agreement, dated as of February 25, 2012, between 

The Royal Bank of Scotland plc and Nationstar Mortgage LLC (incorporated by reference to Exhibit 10.58 to Nationstar Mortgage 

Holdings Inc.'s Registration Statement on Forrn S-1 filed with the SEC on February 24, 2012). 

10.58 	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 LLC's Current Report on Form 8-K filed with the 

SEC on March 6, 2012). 

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

Nationstar Mortgage LLC and NIC MSR II LLC (incorporated by reference to Exhibit 10.2 to Nationstar Mortgage LLC's Current 

Report on Form 8-K tiled with the SEC on March 6, 2012). 

10.60 	Future Spread Agreement for FNMA Mortgage Loans, dated March 6, 2012, between Nationstar Mortgage LLC and NIC MSR II 

LLC (incorporated by reference to Exhibit 10.3 to Nationstar Mortgage LLC's Current Report on Form 8-K filed with the SEC on 

March 6, 2012). 

10.61 	Current Excess Servicing Spread Acquisition Agreement for FHLMC Mortgage Loans, dated as of March 6, 2012, between 

Nationstar Mortgage LLC and MC MSR II LLC (incorporated by reference to Exhibit 10.4 to Nationstm -  Ivlortgage LLC's Current 

Report on Form 8-K filed with the SEC on March 6, 2012). 

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

LLC (incorporated by reference to Exhibit 10.5 to Nationstar Mortgage LLC's Current Report on Form 8-K filed with the SEC on 

March 6, 2012). 

10.63 	Current Excess Servicing Spread Acquisition Agreement for Non-Agency Mortgage Loans, dated as of March 6, 2012, between 

Nationstar Mortgage LLC and NIC MSR II 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, 2012). 

10.64 	Future Spread Agreement for Non-Agency Mortgage Loans, dated March 6, 2012, between Nationstar Mortgage LLC and MC 

MSR II LLC (incorporated 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). 

21.1 	List of subsidiaries of Nationstar Mortgage LLC. 

24.1 	Power of Attorney (included on signature page). 

31.1 	Certification by Chief Executive 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. * 

32.1 	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. * 

101 INS 	)MRL Instance Document ** 

101.SCH 	XBRL Taxonomy Extension Schema Document ** 

101 CAL 	XBRL Taxonomy Extension Calculation Linkbase Document ** 

101,DEF 	XBRL Taxonomy Extension Definition Linkbase Document ** 

101.LAB 	XBRL Taxonomy Extension Label Linkbase Document ** 

101 PEE 	XBRL Taxonomy Extension Presentation Linkbase Document ** 

* Filed herewith. 
RFJN_EX 28_00000111 

1686 



** Furnished 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 him 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 

documents in connection 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 attorney-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. 

Is/ Jay Bray 
Jay Bray 
Chief Executive Offices; President and Chief Financial Officer 

Date: March 15, 2012 
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EXHIBIT INDEX 

Exhibit No, 	 Description 

3.1 	 Certificate of Formation of Nationstar Mortgage LLC (incorporated by reference to Exhibit 3.1 to Nationstar Mortgage LLC's 

Registration Statement on Form 8-4 filed with the SEC on December 22, 2010). 

3.2 	 Operating Agreement of Nationstar Mortgage LLC (incorporated by reference to Exhibit 3.1 to Nationsta_r Mortgage LLC's 

Registration Statement on Form S-4 filed with the SEC on December 22, 2010). 

4.1 	 Indenture, dated as of March 26, 2010, among Nationstar Mortgage LLC, Nationstar Capital Corporation, and Wells Fargo 

Bank, NA., 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 Form S-4 filed with the SEC onDecember 23, 2010), 

4.2 	 Supplemental Indenture, dated as of August 31, 2010, among NSM Recovery Services Inc, a subsidiary of Nationstar 

Mortgage LLC, and Wells Fargo Bank, National Association, as trustee (incorporated by reference to Exhibit 4.2 to Nationstar 

Mortgage LLC's Registration Statement on Form S-4 filed with the SEC on December 23, 2010). 

4.3 	 Supplemental Indenture, dated as of December 13, 2010, among NSM Foreclosure Services Inc, a subsidiary of Nationstar 

Mortgage LLC, and Wells Fargo Bank, National Association, as trustee (incorporated by reference to Exhibit 4.3 to Nationstar 

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, among Nationstar Mortgage LLC, Nationstar Capital Corporation, 

Centex Land Vista Ridge Lewisville III General Partner, LLC, Centex Land Vista Ridge Lewisville III, L.P., Harwood Service 

Company LI,C, Harwood Insurance Services, LI,C, Harwood Service Company of Georgia, LLC, Harwood Service Company 

of New Jersey, LLC, Homeselect Settlement Solutions, LLC, Nationstar 2009 Equity Corporation, Nationstar Equity 

Corporation, Nationstar Industrial Loan Company, Nation.star Industrial Loan Corporation, NSIM 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 Mortgage LLC's Current Report on Form 8-K filed with the SEC on December 19, 2011). 

4.5 	 Registration Rights Agreement, dated as of March 26, 2010, among Nationstar Mortgage LLC, 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 Fonn S-4 filed with the SEC on 

December 23, 2010). 

4.6 	 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 LLC's Current Report on Font 8-K filed with the SEC on December 19, 

2011). 

10.1 	 Amended and Restated Servicer Advance Early 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 Font S-4 filed with the SEC on December 23, 2010). 

10.2 	 Fifth Amended and Restated Master Repurchase Agreement, dated as of January 27, 2010, between The Royal Bank of 

Scotland plc, as buyer, and Nationstar Mortgage LLC, as seller (incorporated by reference to Exhibit 10.2 to Nationstar 

Mortgage LLC's Registration Statement on Form S-4 filed with the SEC on December 23, 2010). 

10.3 	 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 plc and 

Nationstar Mortgage LLC, (incorporated by reference to Exhibit 10.3 to Amendment No. 3 to Nationstar Mortgage LLC's 

Registration Statement on Form S-4 filed with the SEC on April 27, 2011). 

10.4 	 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 Bank of Scotland plc 

and Nationstar Mortgage LLC. (incorporated by reference to Exhibit 10.4 to Amendment No. 3 to Nationstar Mortgage LLC's 

Registration Statement on Form S-4 filed with the SEC on April 27, 2011). 

10.5 	 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 S-4 filed with 

the SEC onFebruary 9,2011). 

10.6 	 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's Registration Statement on Font S-4 filed with the 

SEC on December 23, 2010). 

10.7 	 Subservicing Agreement, dated as of February 1, 2011, among MorEquity, Inc., American General Financial Services of 

Arkansas, Inc. and American General Home Equity, Inc. as owners and as servicers, and Nationstar Mortgage LLC, as 

subserv icor. (Mcorporated by reference to Exhibit 10,5 to Amendment No. 2 to Nationstar Mortgage LLC's Registration 

Statement on Form S-4 filed with the SEC on March 28, 2011). 

10.8 	 Subservicing Agreement (American General Mortgage Loan Trust 2006-1), dated as of February 1, 2011, between MorEquity, 

Inc., as servicer, and Nationstar Mortgage LLC, as subservicer (incorporated by reference to Exhibit 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). 

10.9 	 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 Exhibit 10.7 to Ainendment No. 

2 to Nationstar Mortgage LLC's Registration Statement on Form S-4 filed with the SEC on March 28, 2011). 

10.10 	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 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). 

10.11 	 Sale and Servicing Agreement, dated as of July 12, 2007, between Bear Stearns Asset-Backed Securities 1 LLC, as Depositor, 

Nationstar Mortgage LLC, as Servicer, Newcastle Mortgage Securities Trust 2007-1, as Issuing Entity, Wells Fargo Bank, 

NA., 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 on June 10, 2011). 

10.12 	Subs eivicing Agreement, effective as of June 21, 2011, between First Tennessee Bank National Association, as Owner and 

Master Servicer, and Nation.star Mortgage LLC, as Seivicer and Subaei -vicer (incorporated by reference to Exhibit 10.12 to 

Amendment No. 6 to Nationstar Mortgage LLC's Registration Statement on Form 5-4 filed with the SEC on June 30, 2011). 

10.13 	Employment Agreement, 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). 

	

10.14 	Amendment, dated as of September 17, 2010, to Employment Agreement dated January 29, 2008 by arid between Nationstar 

Mortgage LLC 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). 

	

10.15 	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). 

	

10.16 	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 8-4 filed with the 

SEC on December 23, 2010). 

	

10.17 	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 S-4 filed with the SEC on December 

23, 2010). 

	

10.18 	Employment Agreement, dated as of September 17, 2010, by and between Nationstar Mortgage LLC and Amar Patel 

(incorporated by reference to Exhibit 10.10 to Nationstar Mortgage LLC's Registration Statement on Form S-4 filed with the 

SEC on December 23, 2010). 

	

10.19 	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 5-4 filed with the SEC on December 23, 2010). 

	

10.20 	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 Statement on Form 8-4 filed 

with the SEC on December 23, 2010). 

	

10.21 	 Form of Series 2 Class A Unit Award Agreement under Fr.F HE Holdings LLC Fifth Amended and Restated Limited Liability 

Company (incorporated by reference to Exhibit 10.13 to Nationstar Mortgage LLC's Registration Statement on Form S-4 filed 

with the SEC on December 23, 2010). 

	

10.22 	Nationstar Mortgage LLC Annual Incentive Compensation Plan (incorporated by reference to Exhibit 10.14 to Nationstar 

Mortgage LLC's Registration Statement on Form S-4 filed with the SEC on December 23, 2010). 

	

10.23 	Nationstar Mortgage LLC Incentive Program Summary (incorporated by reference to Exhibit 10.15 to Nationstar Mortgage 

LLC's Registration Statement on Form 8-4 filed with the SEC on December 23, 2010). 

	

10.24 	Nationstar Mortgage LLC Long-Tenn Incentive Plan for Mr. Krueger. (incorporated by reference to Exhibit 10.16 to 

NationsMr Mortgage LLC' s Registration Statement on Fonn S-4 filed with the SEC on December 23, 2010), 

	

10.25 	Fifth Amended and Restated Limited Liability Company Agreement of FIE HE HOLDINGS LLC (incorporated by reference 

to Exhibit 10.25 to Amendment No, 6 to Nationstar Mortgage LLC's Registration Statement on Form S-4 filed with the SEC 

on June 30, 2011). 

	

10.26 	Mortgage Servicing Rights Purchase and Sale Agreement, dated and effective as of September 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). 

	

10,27 	 Servicer Rights Sale and Issuer Transfer Agreement, dated December 5, 2011, between Bank of America, National 

Association, as seller, and Nation-star 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 Iaunary 20, 2012). 

	

10.28 	Sale Agreement, 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 on Form S-1 

filed with the SEC on January 20, 2012). 

	

10.29 	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). 

	

10.30 	As Soon As Pooled Plus Agreement, dated March 24, 2009, between Fannie Mae and Nationstnr Mortgage LLC (incorporated 

by reference to Exhibit 10.30 to Nationstax Mortgage Holdings Inc.'s Registration Statement on Form 8-1 filed with the SEC 

on January 20, 2012), 

	

10.31 	 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 Exhibit 10.31 to Nationstar Mortgage Holdings Inc.'s 

Registration Statement on Form S-1 filed with the SEC on January 20, 2012). 

	

10.32 	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). 

	

10.33 	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 Inc.'s Registration Statement on Form S-1 filed with the SEC on January 20, 2012). 

	

10.34 	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 Statement on Form S-1 filed with the SEC on January 20, 2012). 

	

10.35 	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 Exhibit 10.35 to 

Nationstar Mortgage Holdings Inc.'s Registration Statement on Form S-1 filed with the SEC on January 20, 2012). 

	

10.36 	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 Exhibit 10.36 to Nationstar 

Mortgage Holdings Inc.'s Registration Statement onForrn S-1 filed with the SEC on January 20, 2012). 

	

10.37 	Mortgage Selling and Servicing Contract, dated July 31, 199'7, 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). 

	

10.38 	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 January 20, 2012). 

	

10.39 	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). 

	

10.40 	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 8-1 

filed with the SEC on February 24, 2012). 

	

10.41 	 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 Exhibit 10.49 to Natioristar Mortgage 

Holdings Inc.'s Registration Statement on Form S-1 filed with the SEC on February 8, 2012). 

	

10.42 	Corrected and Restated Amendment to Amended and Restated Servicer Advance Early Reimbursement Mechanics Addendum, 

dated as of September 1, 2011, between Nationstar Mortgage LLC and Fannie Mae (incorporated by reference to Exhibit 10.49 

to Nation.star Mortgage Holdings Inc.'s Registration Statement on Form S-1 filed with the SEC on February 8, 2012). 

	

10.43 	Third Amendment to Amended and Restated Servicer Advance Early 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). 

	

10.44 	Amendment Number Three to Fifth 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 Fonn S-1 filed with the SEC on February 8, 2012). 

	

10.45 	Amendment to Strategic Relationship Agreement, dated as of November 17, 2011, between Fannie Mae and Nationstar 

Mortgage LLC (incorporated by reference to Exhibit 10.45 to Nationstar Mortgage Holdings Inc.'s Registration Statement on 

Form S-1 filed with the SEC on Febniary 8,2012). 

	

10.46 	First Amendment to Subservicing Agreement, dated as of September 30, 2011, between Fannie Mae and Nationstar Mortgage 

LLC (incorporated by reference to Exhibit 1 0.46 to Nationstar Mortgage Holdings Inc.'s Registration Statement on Form S-1 

filed with the SEC on February 8, 201 2). 

	

10.47 	Second Amendment to Subservicing Agreement, dated as of December 5, 2011, between Fannie Mae and Nationstar Mortgage 

LLC (incorporated by reference to Exhibit 10.47 to Nationstar Mortgage Holdings Inc.'s Registration Statement. on Form S-1 

filed with the SEC on February 8, 2012). 

	

10.48 	Third Amendment to Subserv icing Agreement, dated as of December 20, 2011, between Fannie Mae and Nationstar Mortgage 

LLC (incorporated by reference to Exhibit 10.48 to Nationstar Mortgage Holdings Inc.'s Registration Statement on Form S-1 
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filed with the SEC on February 8, 2012). 

	

10.49 	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 plc (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). 

	

10.50 	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 Exhibit 10.50 to Nationstar Mortgage Holdings Inc.'s Registration Statement on Form S-1 filed with the SEC on 

February 24, 2012). 

	

10.51 	Receivables Purchase Agreement, dated as of November 15, 2010, among Nationstar Mortgage Advance Receivables Trust 

2010-AD V1, Nationstar Advance Funding LLC, and Natioristar 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). 

	

10.52 	Form of Indemnification Agreement with directors and officers (incorporated by reference to Exhibit 10.52 to Natioastar 

Mortgage Holdings Inc.'s Registration Statement on Form S-1 filed with the SEC on February 24, 2012). 

	

10.53 	Lease Agreement, dated as of May 20, 2003, between Centex Office Vista Ridge Lewisville II L.P. and Centex Home Equity 

Company, LLC (incorporated by reference to Exhibit 10.53 to Nationstar Mortgage Holdings Inc.'s Registration Statement on 

Form S-1 filed with the SEC onFebruary 24, 2012). 

	

10.54 	First Amendment to Lease Agreement, dated as of May 31, 2004, between Centex Office Vista Ridge Lewisville H, 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 5-1 filed with the SEC on February 24, 2012). 

	

10.55 	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 

Fonn S-1 filed with the SEC on February 24, 2012). 

	

10.56 	First 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 Company, LLC (incorporated by reference to Exhibit 10.56 to Nations tar Mortgage 

Holdings Inc.'s Registration Statement on Form S-1 filed with the SEC on February 24, 2012). 

	

10.57 	Amendment Number Four to Fifth Amended and Restated Master Repurchase Agreement, dated as of February 25, 2012, 

between The Royal Bank of Scotland plc and Nationstar Mortgage LLC (incorporated by reference to Exhibit 10.58 to 

Nationstar Mortgage Holdings Inc.'s Registration Statement on Form S-1 filed with the SEC on February 24, 2012). 

	

10.58 	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 LLC's Current Report on Form 8-K filed 

with the SEC on March 6, 2012). 

	

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

Nationstar Mortgage LLC and NIC MSR II LLC (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). 

	

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

MSR II LLC (incorporated by reference to Exhibit 10.3 to Nationstar Mortgage LLC's Current Report on Form 8-K filed with 

the SEC on March 6, 2012). 

	

10.61 	Current Excess Servicing Spread Acquisition Agreement for FHLMC Mortgage Loans, dated as of March 6, 2012, between 

Nationstar Mortgage LLC and MC MSR II LLC (incorporated 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). 

	

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

MSR II LLC (incorporated by reference to Exhibit 10.5 to Nationstar Mortgage LLC's Current Report on Form 8-K filed with 

the SEC on March 6, 2012). 

	

10.63 	Current Excess Servicing Spread Acquisition Agreement for Non-Agency Mortgage Loans, dated as of March 6, 2012, 

between Nationstar Mortgage LLC and MC MSR II 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). 

	

10.64 	Future Spread Agreement for Non-Agency Mortgage Loans, dated March 6, 2012, between Nationstar Mortgage LLC and 

NIC MSR II LLC (incorporated by reference to Exhibit 10.7 to Nationstar Mortgage I ,LC's Current Report on Form 8-K filed 

with the SEC on March 6, 2012). 

	

21.1 	 List of subsidiaries of Nationstar Mortgage LLC. 

	

24.1 	 Power of Attorney (included on signature page). 
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31.1 	 Certification by Chief Executive Officer and Chief Financial Officer pursuant to Rules 13a 14(a) and 15d 14(a) under the 

Securities Exchange Act of 1 934 and Section Ka of the Sarbanes-Oxley Act of 2002. * 

32.1 	 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. * 

101 INS 
	

XBRL Instance Document ** 

1 01.SCH 	XBRL Taxonomy Extension Schema Document ** 

101 CAL 	XBRL Taxonomy Extension Calculation Linkbase Document ** 

1 01.DEF 	XBRL Taxonomy Extension Definition Linkbase Document ** 

1 OLLAB 	XBRL Taxonomy Extension Label Linkbase Document " 

1 01.PRE 	XBRL Taxonomy Extension Presentation Linkbase Document ** 

* Filed herewith. 

** Furnished herewith, not filed. 
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Natiamc,r - 

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 hereby provided formal 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 default wider 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 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 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. 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 04/01/2012 (or if 
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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 

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 employment, 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://wwvv.hud.gov/offices/hsg/sfh/hcc/hcs.cfm .  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 vvww.nationstarmtg.com  for additional information and to see 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 
Nationstar Mortgage, LLC 

(800)766-7751 ext. 6874 
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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, Lie 
PO Box 9095 
Temecula, CA 92589-9095 

PRESORT 
First-Class Mail 

U.S. Postage and 
Fees Paid 

VI/S0 II 	I 111 1111 1 1 1111 111 1 	11 
Send Payments to: 
NatIonstar Mortgage 
PO Box 650783 
Dallas, TX 75265-0783 

2260620673 

20120320-160 

isialilillialithlii ,111 11 1 91'llinillinilidiiirliPliiill 

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

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

UNITED STATES BANKRUPTCY COURT 

EASTERN DISTRICT OF LOUISIANA 

IN RE: 

MICHAEL L. JONES 

DEBTOR 

MICHAEL L. JONES 

PLAINTIFF 

VERSUS 

WELLS FARGO HOME MORTGAGE, INC. 

DEFENDANT 

CASE NO. 

03-16518 

SECTION A 

CHAPTER 13 

ADVERSARY NO. 

06-1093 

MEMORANDUM OPINION 

This matter is on remand from the United States Court of Appeals for the Fifth Circuit ("Fifth 

Circuini  and the United States District Court for the Eastern District of Louisiana ("District 

Court"). 2  The mandate required reconsideration of monetary sanctions in light of In 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 Porte Motion to Take 

Judicial Notice' which will be addressed in this Opinion. 

1 56  Cir. case no. 10-31005; Wells Fargo Bank, N.A. v. Jones (In re Jones), 439 

Fed.Appx. 330 (5th  Cir. 2011). 

USDC, EDLA case no. 07-3599. 

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

a  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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I. Jurisdiction 

The bankruptcy court has jurisdiction over all property ofthe 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 of the bankruptcy court's powers.' A contempt 

order is purely civil "[i]fthe purpose ofthe sanction is to coerce the contemnor into compliance with 

a court order, or to compensate another party for the contemnor's violation." 16  The Court finds that 

it has jurisdiction over this proceeding for civil contempt. 

IL 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 

28 U.S.C. §§ 157(a) and 1334(e) and 11 U.S.C. § 541. 

7  11 U.S.C. § 362. 

8  Budget Service Co. v. Better Homes of Virginia, Inc., 804 F.2d 289, 292 (4th  Cir. 1986); 

Milbank v. McGee (In re LATCL&F, Inc.), 2001 WL 984912, *3 (N.D.Tex. 2001). 

9  11 U.S.C. § 105(a); Matter of Terrebonne Fuel and Lube, Inc., 108 F.3d 609 (5111  Cir. 

1997); In re Johnson, 575 F.3d 1079, 1083 (10 111  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 (6111  Cir. 2005). 

1°  Lamar Financial Corp. v. Adams, 918 F.2d 564, 566 (561  Cir. 1990). 

2 
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punitive damages from the merits of Debtor's claim for return of overpayments. On April 13, 2007, 

the Court entered an Opinion" and Partial Judgment' awarding Jones $24,441.65, 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 29, 2007." 

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 negotiated between the Court and Wells Fargo's representative. 

They were embodied in a subsequent Supplemental Memorandum Opinion, 17 Amended Judgment," 

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

Docket no. 68. 

" Docket no. 69. 

1.4  Id. 

"Jones also filed a Motion for Sanctions, Including Punitive Damages. Docket no. 77. 

16  Tr. 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). 

" Docket no. 154. 

3 
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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. 2°  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 lieu of punitive damages ("Partial 

Judgment on Remand"). n  Based on the findings of the District Court, this Court also entertained 

Jones' request for an increase in compensatory sanctions. Wells Fargo opposed the request, but 

settled the matter for an undisclosed stipulated amount. n  Jones appealed the denial of punitive 

damages. 24  

" Id. 

" USDC, EDLA case no. 07-3599, docket nos. 76, 77; Wells Fargo Bank NA. v. Jones, 

391 B.R. 577 (E.D.La. 2008). 

21 56  Cir. case no. 08-30735. 

Docket nos. 390, 392; Jones v. Wells Fargo Home Mortgage, Inc., (In re Jones), 418 

B.R. 687 (Bankr.E.D.La. 2009). 

" Docket no. 417. 

Docket no. 424. 

4 
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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 identical to Jones.' As with the Jones decision, Wells Fargo 's 

actions resulted in an incorrect amortization of Ms. Stewart's debt and the imposition of 

unauthorized or unwarranted fees and costs. Because Wells Fargo's failure was a breach of its 

obligations under the Partial Judgment on Remand, it was ordered to audit every borrower with a 

case pending in this district for compliance with the Accounting Procedures ("Stewart Judgment"). 28  

The Stewart Judgment was affirmed by the District Court after Wells Fargo appealed. 29  

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

USDC, EDLA case no. 07-3599, docket no. 139; Jones v. Wells Fargo Bank.N.A., 

2010 WL 3398849 (E. D.La. 2010). See also USDC, EDLA case no. 09-7635, docket no. 11. 

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

/d. at docket no. 61; In re Stewart, 391 B.R. 327 (Bankr.E.D.La. 2008). 

Id at docket no. 62. 

29  In 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 Stewart 

Judgment." However, the Fifth Circuit also found that the order requiring audits of debtor accounts 

was beyond this Court's jurisdiction. As a result, 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. 31  

III. Facts 

The facts of this case are well documented in previous Opinions. Those facts are 

incorporated by reference." Only facts immediately relevant to remand will be restated. Wells 

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

[Charged Debtor's account with unreasonable fees and costs; failed to notify Debtor 

that any of these postpetition charges were being added to his account; failed to seek 

Court approval for same; and paid itself out of estate funds delivered to it for 

payment of other debt." 

Jones 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 

In re Stewart, 647 F.3d 553 (5' Cir. 2011). 

" Id, 

" Docket nos. 69, 153, 390; USDC, EDLA case no. 07-3599, docket no. 76; USDC, 

EDLA case no. 09-7635, docket no. 11. 

" Jones, 366 H.R. at 600. 

6 
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supported by Jones' Application for Award Of Fees And Costs Related To Remand filed in the 

record of this case.' 

IV. 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 [I filed 

in this District in any case 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 to 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. 

34  Docket no. 396, 

In re Stewart, 391 B.R. 327, 357 (Bankr.E.D.La. 2008). 

7 
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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 bankruptcy 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 bankruptcy, Wells Fargo 

applied paymentS received from the bankruptcy debtor to those fees and charges without disclosing 

the assessments or requesting authority. The payments were property of the estate, they were 

applied contrary to the 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 bankruptcy. 

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 a result, 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 were in compliance with the terms of 

confirmed plans and orders. Because the evidence established that the problems exposed with the 

Jones' loan were systemic, Administrative Order 2008-1 and the Partial Judgment on Remand 

required corrective action on existing loans in bankruptcy 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 first 

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 U.S.C.-§ 362. 3' 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, 37  or when the 

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

36  Docket nos. 153, 154; In re Jones, 2007 WL 2480494 (Bankr.E.D.La. 2007). 

37 1n re Ketelsen, 880 F.2d 990, 993 (8' Cir. 1989). 

10 
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reckless disregard of whether he was doing so. "" 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 represented 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 

sanctionable. 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 perhaps thousands of cases. As a result ofthe evidence presented, the Court also found 

Wells Fargo's actions to be egregious. There is also no question that Wells Fargo exhibited reckless 

disregard for the stay it violated. 

The imposition of punitive awards are desigue d to discourage future misconduct and benefit 

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

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

39  See City ofNewport v. Fact Concerts, Inc., 453 U.S. 247, 266-267, 101 S.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). 

11 
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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 Hashp are met: "(I) 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." 42  

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 

" National Hockey League v. Metropolitan Hockey Club, Inc., 427 U.S. 639, 643, 96 S. 

Ct. 2778, 2781, 49 L. Ed. 2d 747 (1976). 

Pacific Mutual Life Ins. Co. v. Haslip, 499 U.S. 1, 17, 111 S.Ct. 1032, 113 L.Ed.2d 1 

(1991). 

Eichenseer v. Reserve Life Ins. Co., 934 F.2d 1377, 1981 (5` 11  Cir. 1991). 

43  BMW of North America, Inc. v. Gore, 517 U.S. 559, 575, 116 S.Ct. 1589, 1598-1599 

(1996). 
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A. Degree of Reprehensibility 

"[I]ntliction of economic injury, especially when done intentionally through affirmative acts 

of misconduct, or when the target is financially vulnerable, can warrant a substantial penalty!" 44  

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. It 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. Wells 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. at 1599. 

Docket no. 50, pp. 11-17. 

" 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. A total of seven (7) days spent in the original trial, status conferences, and 

hearings before this Court; 

2. Eighteen (18) post-trial, 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 Fifth 

Circuit dismissed Wells Fargo's appeal for lack of jurisdiction; 47  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 in 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. 

47  See Jones, 391 B.R. at 582. 
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Following this Court'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 come to light except through threat of litigation. Although its own 

representatives have admitted that it routinely misapplied payments on loans and improperly charged 

fees, they have refused to correct past errors. They stubbornly insist on limiting any change in their 

conduct prospectively, even as they seek to collect on loans in other cases for amounts owed in error. 

Wells Fargo's conduct is clandestine. Rather than provide Jones with a complete history 

of his debt on an 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 in practice. 

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

" Wells Fargo was also sanctioned in two other cases for similar behavior since the 

Partial Judgment was entered on April 13, 2007. See In re Stewart, 391 B.R. 327 (Bankr. 

E. D.La.. 2008); in re Fitch, 390 B. R. 834 (Bankr. E.D.La. 2008). 

15 

RFJN_EX 21_ 0000015 

1711 



Case 06-01093 Doc 470 Filed 04/05/12 Entered 04/05/12 11:18:24 Main Document 
Page 16 of 21 

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 have the 

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, 

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  It has also been held 

that "where an arrogant defiance of federal law is demonstrated, punitive damages are 

appropriate."51  Either standard justifies the assessment of punitive damages in this case. 52  Due to 

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 'reasonable relationship' to compensatory damages." 53  

"[The 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." 34  The Supreme Court has stated that it "cannot, draw a mathematical bright line 

49  See 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). 

" In re Dynamic Tours & Transportation, Inc., 359 B.R. 336, 343 (Bankr. M.D.Fla. 

2006) (citation omitted). 

51 1d. at 344. 

Further, the District Court found that "[the Bankruptcy Court clearly had the authority 

to impose punitive damages against Wells Fargo pursuant to Section 362 because the Bankruptcy 

Court determined that Wells Fargo's conduct was egregious." 

" Id. at 1601. 

54  Id. at 1602 (quoting TX0 Production Corp. v. Alliance Resources Corp., 509 U.S. 443, 

453, 113 S.Ct. 2711, 2717-2718 (1993) (emphasis in original)). In TX0, 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."55  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., 57  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 lilts 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/kJa 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 

Haslip, 111 S.Ct. at 1043. 

56 m  

57  Eichen.sver, 934 at 1381. 

" Id. at 1382-1383. 

59 1d. at 1384. 

" Slick v. Norwest Mortgage, Inc., 2002 Bankr.Lexis 772 (Bankr.S.D. Ala. 2002). 

61  Id. 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. 62 

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' s  Wells 

Fargo is the second largest loan servicer in the '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. 

In re Stewart, 391 B.R. 327 (Bankr. E.D.La. 2008); In re Fitch, 390 B.R. 834 (Banlu-. 

E.D.La. 2008). 

Ha.ylip, 111 S.Ct. at 1046. 

"Id. 

" Id. at 1045. 
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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 recogniz.ed 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 

for the award of punitive damages. Thus, creditors must be presumed to be on notice 

that if they violate the automatic stay they will be liable for punitive damages.' 

As previously set forth, Wells Fargo is a sophisticated lender and a regular participant in 

bankruptcy proceedings throughout the country. It is represented by able counsel and it wellversed 

in the Bankruptcy 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. 

VI. Conclusion 

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

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

66  BAdW, 116 S.Ct. at 1598. 

67 1d. at 1603. 

" This provision is now section 362(k). 

69  In 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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conduct through 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 not included 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 in attorneys' fees and $3,596.95 in costs was also incurred by Jones.' I  The amounts 

previously awarded plus the additional amounts incurred establish that the cost to litigate the 

compensatoryportion 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 automatic stay. 

New Orleans, Louisiana, April 5, 2012. 

U.S, Bankruptcy Judge 

Docket no. 396. 

71  Evidence of the fees and costs incurred is attached to the Application. 
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1 Kristin A. Schuler-Hintz, Esq., SBN 7171 
Stephanie Richter, Esq., SBN 12075 

2 McCarthy & Heithus, LLP 
9510 W. Sala Ave., Suite 110 
Lai Vegas, NV 89117 
Phone (702) 685-0329 
Fax (866) 339-5691 
Email NVJud@MeCarthyHolthus.cora 

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

FOR THE HOLDERS or  THE CERTIFICATES, FIRST HORIZON MORTGAGE PASS-

THROUGH CERTIFICATES SERIES FRAMS 2005-AA5, BY FIRST HORIZON HOME 

LOANS, A DIVISION OF FIRST TENNESSEE BANK NATIONAL MASTER SER.VICER, 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) Case No. A-12-661179-C 

F(K/A THE BANK OF NEW YORK AS 
TRUSTEE FOR THE HOLDERS OF THE 
CERTIFICATES, FIRST HORIZON 
MORTGAGE PASS-THROUG 
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,  

Plaintiff 

V. ) 

CATHERINE RODRIGUEZ; REPUBLIC ) 
SERVICES; CITY OF LAS VEGAS; DOES I—) 
X; and ROES 1 -10 inclusive, 

Defendants. 

	
) 

) 

) 

) 

Dept. No. XXXI 

SUMMONS — CIVIL 

ARBITRATION EXCEPTION CLAIMED: 

TITLE TO REAL ESTATE 

NOTICE! YOU HAVE BEEN SUED. THE COURT MAY DECIDE AGAINST YOU 

25 WITHOUT YOUR BEING HEARD UNLESS YOU RESPOND WITHIN 20 DAYS. READ 

THE INFORMATION BELOW. 

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

for the relief set for in this Complaint. 
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Electronically Filed 

05/0312012 09:07:35 AM 

1 Kristin A. Schuler-Hintz, sq., SBN 7171 

Stephanie Richter, Esq., SBN 12075 
2 McCarthy & :Elolthus, LLP 

9510W. Sahara Ave., Suite 110 	 CLERK OF THE COURT 

3 Las Vegas, NV 89117 
Phone (702) 685-0329 

4 Fax (866) 339-5691 
Email NVJud@McCarthyllottbus.com  

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

FOR TEE HOLDERS OF  THE CERTIFICATES, FIRST HORIZON MORTGAGE PASS- 

7 THROUGH CERTIFICATES SERIES PRAMS 2005-AA5, BY FIRST HORIZON HOME 

LOANS, A DIVISION OF FIRST TENNESSEE  BANK NATIONAL MASTER SERVJCER, IN 

ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE POOLING AND 

SERVICING AGREEMENT 
9 

10 

11 

IN THE EIGHTH JUDICIAL DISTRICT COURT FOR THE STATE OF NEVADA 

IN ANT) FOR THE COUNTY OF CLARK 

Case No, A — 1 2 — 6 6 1 1 7 9 — C 

THE BANK OF NEW YORK MELLON 
F/K/A THE BANK OF NEW YORK AS 	Dept. No, XXX I 

TRUSTEE FOR THE HOLDERS OF THE 
CERHEICATES, FIRST HORIZON 
MORTGAGE PASS-THROUGH 	 VERIFIED COMPLAINT FOR XODICIAL 

CERXIFICATES SERIES FHAMS 2005-AA5, FORECLOSURE AND DEFICIENCY 

BY FIRST HORIZON HOME LOANS, A 	JUDGMENT OF DEED OF TRUST 

DIVISION OF FIRST TENNESSEE BANK. 
NATIONAL MASTER SERVICER, rTs ARBrFRATION EXCEPTION CLAIMED: 

CAPACITY AS AGENT FOR THE TRUSTEE TITLE TO REAL ESTATE 

UNDER THE POOLING AND SERVICING 
AGREEMENT 

Plaintiff 

V. 

CATHERINE RODR.IG'UEZ; REPUBLIC 
SERVICES; CITY OF LAS VEGAS; DOES 
I—X; and ROES 1 -10 inclusive, 

Defendants. 

COMES NOW Plaintif TEE BANK OF NEW YORK MELLON M./A THE BANK OF 

NEW YORK AS TRUSTEE FOR THE HOLDERS OF THE CERTIFICATES, FIRST 

HORIZON MORTGAGE PASS-THROUGH CERTIFICATES SERIES PRAMS 2005 -AA5, BY 

FIRST HORIZON HOME LOANS, A DIVISION OF FIRST TENNESSEE BANK NATIONAL 
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MAS LER SERVICER„ IN ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE 

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 state 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 MCA THE BANK OF NEW 

„ 12 !YORK AS TRUS I 	EE FOR THE HOLDERS OF THE CERTIFICATES, FIRST HORIZON 

of 1,.1 4'0 
13.  If MORTGAGE PASS-THROUGH CERIIPICAIES SERIES FRAMS 2005-AA5, BY FIRST 

l'5 1-742 11 14 I] HORIZON HOME LOANS, A DIVISION OF FIRST TENNESSEE BANK NATIONAL 

6, 
15 1MASIER SER'VICER, IN ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE 

;713.5-i 
r,  16 iiPOOUNG AND SERVICING AGREEMENT, is an Entity authorized to do business within the 

'1 6  
17 11State 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 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 

1. Plaintiff' does not know the true names, capacities or bases of liability of Defendants 

27 sued as Does I-X and Roes 1-10 inclusive. Each fictitiously named defendant is in some way 

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

NV-11-478461-1UD 
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and subject to the interest of Plaintiff or both. Plaintiff will amend this Complaint to reflect the 

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

FACTUAL BACKGROUND  

8. Plaintiffs incorporates and re-alleges the allegations of paragraphs 1 tbraugh 7 above, as 

if fully set forth herein. 

9. The real property which is the subject matter of this action is commonly !mown as 6845 

Sweet Pecan Street, Las Vegas, Nevada 89149 (hereinafter the "Property"). The Pa.rcel ID 

Number of the Property is 125-20-212-037. The subject real property is mote particularly 

' described in Exhibit "1", 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 4127/2005 as document number 

200504274)003843 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/KJA THE BANK OF NEW YORK AS TRUSTEE FOR THE HOLDERS OF 

THE CERTIFICATES, FIRST HORIZON MORTGAGE PASS-THROUGH CERTIFICATES 

SERIES FRAMS 2005-AA5, BY FIRST HORIZON ROME LOANS, A DIVISION OF FIRST 

19 TER,TESSEE BANK NATIONAL MASTER SERVICER, /NI ITS CAPACITY AS AGENT FOR 

90 THE TRUSTEE UNDER THE POOLING AND SERVICING AGREEMENT. 

21 
	 FERST CAUSE OF ACTION  

22 
	 (Judicial Foreclosure) 

23 
	12. Plaintiff incorporates and re-alleges the allegations of paragraphs 1 through 11 above, 

24 as if fully set forth herein. 

25 
	13. Counsel is informed and believes and on that basis alleges that Defendant, Catherine 

26 Rodriguez, has defaulted under the terms of the Note and Deed of Trust by having failed and 

27 refu_sed to make monthly payments of $1,547.17 (F&I) commencing with the payment due on 

28 
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12/1/2009 and in subsequent months, Counsel is informed and believes that the delinquent 

2 monthly installments total $46,415.10 exclusive of associated fees, costs and advances. 

3 14. The Deed of Trust provides that, if the Trustor defaults in paying any indebtedness 

4  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 Borrower, become irrunediately due and payable. 

7 	15. Pursuant to the terms of the Note and Deed of Trust and the acceleration letter attached 

8 hereto as Exhibit "2", THE BANK OF NEW YORK MELLON F/KJA THE BANK OF NEW 

' YORK AS TRUSTEE FOR THE HOT DERS OF THE CERTIFICATES, FIRST HORIZON 

MORTGAGE PASS-THROUGH CERTIFICATES SERIES FRAMS 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 

POOLLNG AND SERVICING AGREEMENT, Jim declared all stuns immediately 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 ME CERTIFICATES, FIRST HORIZON MORTGAGE 

PASS-THROUGH CERTIFICATi-_,S SERIES FHAMS 2005-AA5, BY FIRST HORIZON 

HOME LOANS, A DIVISION OF FIRST TENNESSEE BANK NATIONAL MASTER 

SERV10ER, IN ITS CAP Aernr 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 FTKJA THE BANK OF NEW YORK AS 

TRUSTEE FOR THE HOLDERS OF THE CERTIFICATES, FIRST HORIZON MORTGAGE 

PASS-THROUGH CERTIFICkIES SERIES FRAMS 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 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. 

28 
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19.. THE BANK OF NEW YORK MELLON F/K/A THE BANK OF NEW YORK AS 

8 E 17 TRUSTEE FOR THE HOLDERS OF THE CERTIFICATES, FIRST HORIZON MORTGAGE 

PASS-THROUGH CERLIPICATES SERIES FRAMS 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 the appointment of a receiver to protect the 

Property from neglect and waste during the pendency of this action and to collect any rents to 

which any Defendants would be entitled. 

20, TE:E 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 PRAMS 2005-AA57  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 

NV-11-4784 .61-ND 
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18, THE BANK OF NEW YORK MELLON F/KJA 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 

SE.RVICER, IN ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE POOLING 

AND SERVICING AGREEIVIENT's 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 FIK/A THE BANK OF NEW YORK AS TRUSTEE FOR 

THE HOLDERS OF THE CERTIFICATES, FIRST HORIZON MORTGAGE PASS-

THROUGH CERTIFICATES SERIES FaAms 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 judgment foreclosing the interests of any Defendant 

hereto in the Property and forever *ring that interest, and that of any successors, assigns or 

heirs. 15 
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I AND SERVICING AGREEMENT is entitled to decree or judgment of the court directing a sale 

2 of the encumbered property and application of the proceeds of sale as provided in NRS 40.462. 

3 	21, 'FHB BANK OF NEW YORK MELLON F/KJA TEE BANK OF NEW YORK AS 

4 TRUSTEE FOR THE HOLDERS OF TEE CERTIFICATES, MST HORIZON MORTGAGE 

5 PASS-THROUGH CERTIFICATES SERIES FHAMS 2005-AM, BY FIRST HORIZON1 

6 HOME LOANS, A DIVISION OF FIRST TENNESSEE BANK NATIONAL MASTER 

7 SERVICER, IN ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE POOLING 

8 AND SERVICING AGREEMENT is entitled to a judgment permitting it to bid all or part of its 

9 judgment at sale. 

SECOND CAUSE OF ACTION 

(Deficiency Judgment ea Deed of Trust) 

22. Plaintiff incorporates and re-alleges the allegations of paragraphs I. through 21 above, 

as if fully set forth herein. 

23. If a Borrower has obtained a bankruptcy discharge then no deficiency will be sought 

If there has been no discharge and adeficiency 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 Defendants, Catherine Rodriguez, for the minimum sum of $269,000.00, 

plus all post-filing advances, costs and attorney's fees, and interest from 1211/2009 until paid in 

plus post-judgment interest on advances, costs and attorney's fees from the date each was clue 

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, Republic Services, City of Las Vegas 

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 Complaint and 

NV-51-478461-TUD 
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1 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 

3 	 (2) 	That the Deed of Trust be declared superior to any right, title, interest, lien, 

4 equity or estate of the Defendants; 

5 	 (3) 	That it be adjudged and decreed that said Deed of Trust be foreclosed and a 

6 decree or judgment of the court directing a sale of the encumbered property and application of the 

7 proceeds of sale as provided in NRS 40.462 in satisfaction of the judgment herein; 

8 	 (4) 	That the Defendants, and all persons claiming by, through or under them, or 

9 any of them, be foreclosed of and forever barred from any and all right, title, claim, interest, or 

10 lien in or to the Property or with respect thereto except such rights of redemption as they may 

11 have by law; 

15 FIRST HORIZON HOME LOANS, A DIVISION OF FIRST TENNESSEE BANK NATIONAL 

16 MASTER SERV10ER, IN ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER THE 

17 POOLING AND SERVICING AGREEMENT is granted any further relief in satisfaction of the 

18 judgment as may be permitted under Nevada law; 

19 	 (6) That THE BANK OF NEW YORK MELLON FiK/A THE BANK OF 

20 NEW YORK AS TRUSTEE FOR THE HOLDERS OF THE CERTIFICATES, FIRST 

21 HORIZON MORTGAGE PASS-THROUGH CERTIFICATES SERIES FRAMS 2005-AA.5, BY 

22 FIRST HORIZON HOME LOANS, A DIVISION .  OF FIRST TENNESSEE BANK NATIONAL 

23 MASTER SERVICER, IN ITS CAPACITY AS AGENT FOR THE TRUSTEE UNDER. THE 

24 POOLING AND SERVICING AGREEMENT is entitled at its discretion to the appointment of a 

23 receiver to protect the Property from neglect and waste during the pendency of this action and to 

26 collect any rents to which any Defendants would be entitled; 

2? 1 	(7) 	That if the proceeds of the sale do not satisfy Plaintiffs' judgment in full, 

28 the Plaintiff may amend its complaint to seek a deficiency judgment against Defendants, 

NV-11-478461-RM 

:4  12 (5) That THE BANK OF NEW YORK MELLON VIVA THE BANK OF 

Ni 13 INEW YORK AS TRUSTEE FOR THE HOLDERS OF THE CERTIFICATES, FIRST 
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Catherine Rodriguez for the deficiency-, No deficiemy judgment shall be sought against 

Defendants, Republic Services, or City of Las Vegas. 

(8) For its costs incurred herein, including post-judgment costs; 

(9) For its attorney's fees, including post-judgment fees, pursuant to the Note 

and Deed of Trust; and 

(10) For any other further relief as this court deem just and proper. 

.913k 
Dated: May 2012 Respectfully submitted, 	 

MCCARTHY 84 ROM HUS, LLP 

13y: 	  
Step hie RichterCPSTh* 12075) 
Kristin A.. Schuler-Hintz (NSB# 7171) 

19 

20 

21 

72 

23 

24 

25 

26 

27 

28 
NV- 11-478 461 -RTID 

RFJN_EX6_0000010 
1727 



19 

20 

21 

22 

24 

25 

26 

27 

28 
NV4147846141D 

RFJN_EX6_0000011 

9 

10 

11 

; 12 so. ai l  
oR 3  

14 

o 

ce-gapt 

U 

16 

17 

18 

15 

VERIFICATION 

Stephanie Richter, Esq., am one of the attorneys for Petitioner, THE BANK OF NEW 

YORK MELLON EVA THE BANK OF NEW YORK AS TRUSTEE FOR THE HOLDERS OF 

THE CERTLeICATES, FIRST HORIZON MORTGAGE PASS-THROUGH CERTIFICATES 

SERIES FHAMS 2005-AA.5, BY FIRST HORIZON HOME LOANS, A DIVISION OF FIRST 

TENNESSEE BANK NATIONAL MASTER SE,RVICER, IN ITS CAP A.CITY AS AGENT FOR 

THE TRUSTEE UNDER THE POOLING AND SERVICING AGREEMENT. Such party is 

7 absent from the county aforesaid where such attorneys have their office and I make the 

verificatioia for and on behalf of that party for that reason. I have read the Complaint for Judicial 

Foreclosure and know its contents. I am informed, believe, and on that ground allege the matters 

stated are title. 

I declare under penalty of perjury under the laws of the State of Nevada that the foregoing 

is true and correct. 

6 

5 

8 

2 

3 

4 

Date: May 3, 2012 
Stephanie Richter (NSB 412075) 
Kristin A. Schuler-Hhatz (N.SB4 7171) 

9510 West Sahara, Suite 110  

Las Vegas, NV 89117 

By. 
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ADJUSTABLE RATE NOTE 
Sbc-Montia Index Oa Published In The Wall Sued Journal) - Rah Cups) 

THIS NOTE CONTAINS PROVISIONS ALLOWING FOR CHANGES IN MY INTEREST RATE 

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 21dt, 20115 	 RENDEIWON 
lavi 

61145 MEAT PHCA/4 STREBT,
 TAB =Mr  Bravado e9149 

IhinertY Addre'ral 

1. BORROWER'S PROMISE TO PAY 

reuirn for a laut that I have reteived, I promise to pay U.S. $ 

"P.Lisir). Plus interest, to the order of Lender, I 	Puffer is 

Vuww.11412IZOST ItIMM La5./7 COXPORATIoX 

t will make all payments under tins Note ie the form of cash, check or money order. 

leaden:dud dear Leridcr may transfer Ur Note. Lender or anyone who take this Note by transfer and who is entitled to 

receive payments Wei this Nom is called the 'Note Holder,' 

2. INTEREST 
Interest will be charged on invedd 1,, 	Oat wag the thtl amount of Principal has beau paid. I will pay interest at a vitt,  

rate of 	5.625 	 %. The interest ralel will pay may chanp,a in enc./mime with Sectiat 4 alibis Note. 

The inteieet rare reVired by this Section 2 and Section 4 of this Note is the rate I will pay bath befure and after arty 

default described inSeridmi 7(11) of this Note, 

2. PAYMENTS 
(A) nue Pad Place of Payments 

will pay Principal and interest by making a payment every month. 

I wit! orotke my monthly payments an the first day of each math beginning on " Ile 343t.  • aQ" 

I will maim these pnymeras every month era I have paid all of the principal and interest and any utiles charges 

described below that I may owe under this Note. Each monthly payment will be appliad as of its =Waled due date and wii/ he 

applied to interest before Prbr.ipal. lfoa UltY i.0 205 	 .1 still owe amounts wider thia 

itate,Ivelit pay these amounts in Full on that date, which is celled the 'Maturity We," 

I will MAT my worattly payments at 	WO s3Oz eon 
midtalltX5. TN 3E101 

oral a different place if required by the Nate Holder. 

(B) Amount or My Initial Monthly Poymmils 

Each at my initial monthly payments will be to the env= of ti.S.$ 	
1,260 . 94 	 . This amount 

may change, 
kloathtt Payment Changes 

Changes iu city monthly pa,yrato will reflect changes In the unpaid Principal of my loan and in the interest rate that I must 

pay, The Note Holder will determine my new interest rule and the changed mount of my monthly payment in macula= with 

Section 4 of tide Note. 

MULTISTATE ADJUSTABLE RATE NOTE -146011 SiK.MONTH INDEX (AS Pill3USHED IN 1H5 WAIL MET* JOURML ) • 

ski& Pangy Fannie Nino UNIFORM INSTRUMENT 

Ctkuanti tenet 	 Perm $23201101 

VIPWATO .4-;E FORM PC0540441 

Paw V rt.( 	
trifolt 

1E MU 
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411. 	 410 	
FEDACTED  

4. INITRILST RATe AND MONTHLY PAYMENT CHANGES 

(A) Change Dares 

'fhe Interest rata I will pay may r.hange oo the first day of Hay, 2610 	 , End an that day every 

6th math thereati.n. Each date on which my Interest rate could champ is called a "Mange Date.' 

(B) Index 

Beginning with the first Change Date, my interest rate will he based on an Index. The "Index" is the average of interbank 

offered rates fat six Mona') U.S. dollar-denominated deposits in the London market ('LIBDlt"). as published in The Wall Stree; 

Journal. The most toolot Index rigurc &variable. as of the first business day of the mouth inentuJiately preceding the math In 

which the Change Dale Coctits is called the "Current Intim° 

It' the Index is no longer available, the Note Holder will choose a new index that is based upon comparable information. 

The Note Holder will give use notice of this choice. 

(C) Calculation of Changes 

Before each Change Dale, the Now Holder will calculate toy new inientst rate by adding 

IJWOItOld 03503.(Merant • 	 perecniage points( 	2.200 	 i6) to the Cormin 

lades. The Note Holder will then round the result or this addition to the nuttiest one-eighth of one percentage point (D.125%). 

Subject to the limits stated in Section 44D) below, this rounded OMOUIIT will be any new interest rate wall the next Chew Date. 

The Note Holder will ibtn, determine the amount of the tmothly payment that would be sufficient to repay the unpaid 

Principal dist tun expected to owe atilt Change Date hi full on the Maturity Date army new Interest rate in substantially equal 

payments. The =ash of this calculation will be the new amount of my monthly payment. 

00) 1.40113 on Interest Rate Changes 

The Interest rate Earn required to pay at the first Change Dare will nor be greater than 	Li. 62 5 

or heathen 	2 .256 	 %, 'Thereafter, my interest rate will never be increased or decreased on any single 

Change Dare by mom than MO se DO/100 	 percentop nebula) ( 	 2.00 	%) 

from the rate of 'tamest I have been paying for the preceding 	6 	months. My interest rate will ecvm be greater 

than 	 11.625 	%. 

(P.) Elfecrive Dose of Champs 

My new interest Me will become effective on each Change Date, I will pay the maims of my new roombly paymerr, 

beginning on the test monthly payment date after the Change Date ant/ the amount of my monthly payment changes again. 

(V) Notice of Changes 

The Note Haider will deliver or mall to me a notice of arty changes in my inicrtst rate and the amount of my monthly 

payment before the effective date of any change. The notice will include Infommthan required by taw to be given to ins nal One 

the title and telephone number of n parson with will answer any question.I may have regarding the mike. 

S. BOnOWER'S RIGHT TO PREPAY 

I have the light tO snake payments of Principal at any time before they are due. A paymmn of Principal only is known as a 

- prepayment.* When I make a Prepayment. I will tell the Note Holder in Wiling that I am doing Po-. I  may to dmignate a 

payment as a Prepayment if I have net matte all the monthly payments due tinder this Nom. 

I may make a full Prepayment or partial Prepaymem without paying any Prepayment charge. The limo Hokin will rise 

ray Prepayments to reduce the amount of Principal that I owe 112):131. this Note. However, the Note Holder may apply my 

Prepayment to the accrued and unpaid interest on the Prepayment atriD4211t before applying my Prepayment to reduce the 

Principal armor of this Note, If I make a partial Prepayment, there will be no chaingcs in the doe dates of my monthly 

pogroms antes& the Note Holder agrees in writing to those changes, My partial Prepayment may seduce the amount of any 

monthly payments alter the Drat Change Date following my partial Prepayment. However, any reduttllon due to my partial 

Prepayment may be offset by an interest tine Increase. 

6, LOAN CHARGES 

• Ira law, which applies to this loan and wirkh seta maximum loan charges, is floallY Interpreted co that diatom:est or  other 

loan charges Collected or to be collected in cortrwtion with this loan exceed the 1:emitted limps. them (e) any Such 10401  eharea 

shall be reduced by the lama necessary to reduce the charge to the permithsi Ilndn and (b) any sums already collected Erma 

use that exceeded permitted Bruits will be refunded to me, The Note Holder may choose to make this refund by (educing the 

Principal I owe muter this Note or by making a direct payment to or.. If a reflood reduces Prim...1pol, the reduction will be treated 

as a partial Prepayment. 

•orns 
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REDACTED 

1. BORROWER'S FAILURE TO PAY AS REQUIRED 

(A) Late Charges for °vet -aloe Payarecth 

If the Note Holder laas not rer-elved lint full amount of arly monthly payment by the end of 25  

calendar days oiler the dam It is dna, I will pay a late charge to the Nato Holder. The account of the charge will be 

B.00 	 of my overdue payrrann or principal) mul lowest.i will pay this late- charge promptly bot 

only onee on each late manta. 

(0) Default 
if do not pay the full amount or each monthly payment an the dtde It is due. 1 toll be in default, 

(C) Notice of Derpuu 
If I am in default, the Note Holder may send me a writ ttnit notice telling me that if I do not pay the overdue amount by a 

certain date, the Note Holder may require ma to pay immadiataly the 0111 amouat of Principal that has eat been paid and U the 

Interest that I owe on that amount, That dare must bo at least 30 days after the date ott which the notice is nialut to me or 

delivered by other means. 
(D) No Waiver By Note Holder 

Even if, at a &fit when I are in delimit s  the Note Holder does not require me to pay immedletely in 1141 as dewrihrsi 

above, the Note Hoicks will still have the right to do so ifl ant in default at a law time. 

(El Payment of Now Holder's Costa nod Expenses 

If the Note Holthr has required me to pay laumefiately in full as described above, the Note Holder will have the right to 

be paid back by me for all of its COM cod =psalm in enforcing this Note to the extent not prolaibitect by appfmable Law. Those 

ertmemans include, for example, reasonable attorneys' thee, 

K. GIVING OP NOTICES 
Unless applicable law requites a liftman method, any notice that roust be given-to me under this Note will be given by 

delivetiog It or by mailing it by rust class mail to toe at the Property Address above or at a different address Ill give the Note 

Holder a notice of my dtfatesu wicircas• 

Unless 13 Note Holder requires a different method. may notice that must be even M the  Note Holder coder this Nolo will 

he given by mailing is by first class mall m the Nose Holder as the address stated in Section 3(A) above or at a tiVerctu itddress 

fl  am am given a notice of That different address. 

OBLIGATIONS OP PP.RSONS UNDER MIS NCYrE 

If more than one parson signs this Note, each person is fatly and personally obligated to keep all of the promises made in 

this Note, including dm promise to pay the full tiesourit wed. Any person who is a guarantor, surety or ea:tomer of this Note Is 

oho obligated to do these things. Any person who takes ever these obligations. Ineiuding the obligations or S goamothr, surety 

or endorser of this Note, is also obligated to beep all of the promises made in this. Nose. The Note Solder may enforce its tights 

-Oder this Nate against each person Individually or against all of us together. This means that an.y one or us may be required to 

pay all of the anxtures Owed under this Nate. 

111,, IN AIVERS 
I and any other person who has obligations under thls Note waive the rights or Presentment and Notice of Dishonor. 

'Presentment' means the 'right to require the Note Holder to &mod payment or amounts due. 'Notice of Dishonor" meats the 

right to Inquire the Nom Holder to give notice to other persons that Brunt duo have not been paid. 

11. UNIFORM SECURED Non 
This Note is a uniform bastrument with limited variations he same jorisdicitmos. In addition to the protections giveea to the 

Nam Holder under Us Note, a Mortgage. Deed of Trust. or Security Deed (the 'Smutty InUrtnbentl, dated the same data as 

this Note, protects the Ncue Holder from possible losses that might result WI do not keep the promises that I make in this Note. 

That Security Instrument dettorittes how and natter whin condirions I may be related to maim immediate payment In full of all 

amounts Iowa under this Note, Some of those conditions mid as follows: 
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• 	REDACTED 

Transfer of the Property or a Beneficial Interest to Demmer. As used in Cols Section 18, 'Tuned in the 

Property" mans any legal or bending' interest in the Property. Melding, but not finned to, those beneficial 

interests transferred in a bond for deed, cormact for deed, larailment pities cornea or escrow agreement, the intent 

of Which is the transfer of thin by Borrower ea a Mute date to a podursor. 

If all or any part of the Property or arty (merest In the Property is sold or aurae:cried (or If Borrower is nor a 

normal person and a beneficial interest in Borrower is sold or transferred) without Lau:lees prior written consent, 

Lender may require immediate payment In flail of all sums warred by this Security Instrument, However. this oprIon 

shall no( be exercised by Lender if such exercise in prohibited by Applicable Law. Lender also shall not =vise this 

option If: (a) Borrower ceases to be suirmlued to Lender information required by Lender to evaluate the intended 

transferee as if a new loan were kering made to the Wand -rime; and (b) Lender teasonahly deranniros that Leader's 

security will not be impaired by the lose aseangstion and that the risk of a hmach of any covenant or agreement in 

this Security !vestrymen is acceptable to Lender. 

To this extent permined by Applicable Law. Lender may charge a mendable foe as a condirioa to Lenin's 

=sent to the loan asonstrpenn. Lender also may regain the transferee to sign an asamtption agoitinun that is 

acceptable to Under and that obligates the transferee to keep all the promises and agneernents made in the Note and 

In this Security lnstrtunent. Borrower will centime to be obligated under the Note end this Seeurity Morton= 

unless Leader Meager Borrower In writing. 

If Lanier exercises the option to require immedbae traymnt in MB. Lender shell give Borrower nonce of 

acceleration The 310604 shall provide a loried Of nor less than 30 days from the date the entice is given in 

arxordaace with Section id want which Borrower noun pay all sum{ secured by this Security thstrument. If 

Borrower fails to pay these suns prior to the aspiration of this period, Leader may invoke any remedies pertained by 

this Security insmottent without farther Peace or demand on Borrower. 

- (Seal) 
-Borrodm• 

 

	
(Seal) 

-Mao cm 

 

(Seal) 	 (Seel) 

AorraP•tr 	
-awn svt r 

- (Seal)  
 (Scal) 

•Tiorrower 	
*knout r 

id1P1  OriShutt ONY1 
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• 	to  REDACTED 

rNTEREST ONLY ADDENDUM 

TO ADJUSTABLE RATE NOTE 

TS ADDE,NDUM is made this 21at clay of AlxciX 	
, 2ons, and is itcorporrated into 

and intended to farm a pan of the Adjustable Ram Note (the "Note") dated the same date as this Addendum 

emoted by the undersigned and payable to punt Houma Rolm LOAN coltrottATION 
(the "Lender"). 

TIES ADDENDUM sapercedes Section 3(4), 3(B), 4(C) and 7(A) of the Note. None of the other provisions of 

the Note are changed by this Addendum. 

3. PAYMENTS 
(A) Time and Place of Payments 

I will pay interest by making payments every month for the first 120 payments (the "Interest 

Only Period") in the amount sufficient to pay interest as it enemas. I will pay principal mut interest by 

making payments every month thereafter for the next 240 payments in an amount sufficient to fully 

amortize the outstanding principal balance of the Note at the and of the Interest Only Perini over the 

remaining term of the Note in equal num* payments. 

will Illak5 r0Y m0014 PaYinents on the East day of each month beginning on ouna tut, 

2 	. I will make there payments every month until I have paid ail of the principal =I interest and 

any other charges deseritred below that I may owe under this Naze. Each monthly payonsrt will be 

applied as of its schedukd dun date Mat will be applied to interest before principal. If, cm 

1a,. 2035 2035 	, I gill owe amounts under dais Note, I will pay those amounts in full on that date, 

Sthich is called the "Eternity Date". 

I will make my payments at Po BOX 809 /  gall:OrtZIL1N 00101 

, or at a different place if reqatind by the Note 14chier. 

(1I) Autumn of My Initial Monthly Payments 

Each dray Initial noway figments will be in the amount of U .S . $ i, 263.94. This payment 

amount Is based on the ollgIrml principal balance of the Note. This payment amount may change, 

4. nsaursr RATE AND MONTHLY PAYMIL'Vr CHANGES 

Coloalation of Outrages 

Before each Change Dam, the Note Holder will calculate my new Interest rate by adding 

wpm Ann ON1-QtuutTER 	 peso:wage points (2 .2S0 %) to the GUMMI Index. 

The Note Holder will then paned the malt of Mix addition to the nearest one-eighth alone percentage 

point (0.125%). Subject to the ilmits stated In Sectitm 4(D), litiS sounded amentt will be my new interest 

rule until the next Mange Date, 
During this Zutereot Only Period, the Nom Holder will theta determine the mount of the monthly 

payment that would be sufficient to repay scented interest. This will be the amount of my monthly 

payment until the cattier of the next Change Date or the end of the Interest Only Period unless I Make a 

voluntary prepayment of principal during such period. If I make a vohmtary prepayxnerd of principal 

during the Interest Only Period, my payment amount for subsequent payments will be re-dueed to the 

amount necessary to pay interest on she lower principal balance. At the and of the Interest Only Period 

and on each Change Dam thereatler, the Note Holder will deternibm the amount of the monthly pay10:01 

that amid be aufficieut to repay in full the unpaid principal that lam espe -Aecl to owe at the end of the 

Interest Only Period or Change Date, as applicable. In equal monthly payments over the remaining term 

of the Nom. The testa of this calcaltairm will be the new amount of my monthly payment. After the 

end of die Interest only Period, my payment amount wilt net be reduced thus to vaturrary prepaymentE, 
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Date 

crwle 6 of 6) 

• 	!REDACTED 

7, BORROW/XS FAILURE TO PAY AS IDIQUIRED 

(A) Lobe Charge for Overdue Payments 

If the Note Holder has not received Me full amount or any monthly gryment by the end of 15 

calendar drips after the dtuo ls due, I wit) pay a late charge Xi the Note Polder. The amount of the 

rlra  e will be 5.00 % of my overdue payment of **Merest, during the perici Vhen my  PaYmeet is 

later= only, and of principal and inmost thereafter. I will pay Ha late charge promptly but only once 

on each late payment. 

BY SIGNING BELOW, Borrower aecepis oral agrees to the terms and coveaatas contained in this Addendum 

Date 
	 Date 

.Date 
	 Dare 

Date 
	 Date 
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DEED OF TRUST 	 

	

MIN 	1000E620053 3345205 

/I2S'Po7(.4; REDACTED I 

MIEENN1111111E[131111 
2o5o427-0003843 

$36,DI 
NIC Fe: $0.11.6 

N12712M5 	14:01;32 
T2Earili4 
Requestor: 

OLD REPILLIC TITII GM Of Oa 

Fra6ee Deane 
Clark County Recorder 	Pos: 23 

Assessor's Pared Number. 

County I.2S -20-212-03 7 City I 

Ilzonm 
FENIX - POST cLOSING MA/L ROOM 

1555 W. 7tAL1117? EMI% IX. #200 MC 6712 

TRsTiNtl, TX 7O38 
Prepared By FIRST HORIZON NOM Lo/Lbr coRPoruaxma 

7375 PRAT= FALCON DR rrn 124 

LAN VInAS, NV Es 912 

ll000fditt-Rogveltod-Elr, 

FIRST HORIZON auos LOAN CORPORATION 

4000 HORIZON' WAX 

marm, TX 75063 LH- 

DEFINITIONS 
Words used in multiple sections of Cis document are defined below and other words are &hued in Sections 

3.11, 13, 18, 20 anti 21. Certain rules regarding the usage or words used in this document are also provided 

In Section 0, 
(A) "Security Instrumene rnpans this document, wfddh is dated April 21st, 200S 

together with all Riders to this document 

(B) "Borroweru is 

CATISMRDNE RODRIGUEZ , An tbmarriod Woman 

Borrower is the trustortmeler this Security Instrument. 

(C) "Lender" is FXRST HORIZON BMX LOAN CORPORATION 

Lender is a C0RPORA,mxonr 
organized and existing nosier the laws of TIM STATE or FauisAs 

NEVADA.-Single Pannily-FMarde Mae/Feta* Mae UNIFORM LtiSTRUIvIENT 	Ferin 3029 1/01 

WITI:t NOM 
(5:0-6A(Nre) (0307) 
Pagh of 1.5 	 111111111111 
VMP Mortme Sohnions (800)521-7291 
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Lca&r's a.ddmss is 4 0 00 Horizon way, trying, Taxan 71063 

(D) "Trustee" is 0/113 P.ZPIIBLIC TITLE 
140 N. sTEPEISHIN 5T., HUDMRsor, XV 65074 	 • 

(E) "MEEr is Mortgage Electronic Registration Systems, Inc. JAMS is a separate corporanen that is acting 

solely as a mond= for Levies' and Lender's successors and assitos. MOS is the beneficiary under this 

Security as trument. KERS is organized and existing trader the laws of Delaware, and has an address and 

u tcphoot timber of P.O. Boa 2026, Mat, MI 48561-2026, La (8 :'• 679MERS' 

(r) 'Note means the prowls-Doty note signed by Betrowtt and dated JQZi1 2141 Z, 2 0 0 5 

The Nom Ste= that Borrower owes Lender 

n1r0 Eft7XDPIM s/rr)r 	TBOVSAIM & 00/1.00 	
Dollars 

.26 9, 0 0 0 . 00 j plus interest. Borrower has promised to pay this debt. in regular Periodic 

ftymeres end to pay dae debt in Cull not bier than askY a, 2t13 5 

(C) *Property' means the property that at described below Under the beading 'Transfer of Rights in the 

Propertot , " 
(hi) "Loan" means the debt evidenced by the Note, plus interest, any prepayment charges and late charges 

due wader the Note, and all sums due waxier Ws Security Instrunent, plus interest. 

(1) Milers" means all Riders no this Security Instrument that axe executed by Borrower. The following 

Riders art to be executed by Dmsexiet (check box as applicable): 

[El  Adjustable Rate Rider 

Li Ulm Rider 
El VA Rider 

Coralaminiunt Rider 	 Seoond Home Rider 

Planned Unit Devekvpment Rider 	1-4 Penally Ruler 

Biweekly Parma Rider 	 °the-T(4 isPealf31 

(1) "Appaable Lose moos all =trolling applicable federal, state nod local statutes, regulations, 

ordinances and administradve,ndes and orders (that have the effect of Jaw) as -well as all applicable BM, 

non-appealable judicial opinions. 
Cg,) "community Assoctotiou Dow., Fees, and ARSenmentS" means all dues, fees, assessments and oters -

charges that are imposed oat Borrower or the Property by a condominium at:striation, bomemvners 

association or similar organbIttion. • 

"Eledrozde Funds Transfer" means at* ,  transfer of fun& other than a hansaction originated by check, 

daft, or similu paper iostatorsa, whicli is initiated through an electronic terminal, telephonic immanent, 

computer, or magnetic tape so as to or&T, instruct, or authorize a funor,ial instilintè  is to debit or credit an 

oecounL Such term includes. but Is not limited to. pot-of-aria transfers, antonlatect teller machine 

=motions, transfers initiated by telephone, Orno transfers, and  alliMpatell Clearinghouse =OM 

(M) 'Meow Items" mans those items that are described in Section 3. 

(N) "Miscellaneous Proceeds" mem any compensation, settlement, award of damages, or pmeeeds paid by 

any third patty (other than insurance proceeds paid under the coverages &scribed in Section 5) fort (1) 

.d3rosge to, or destruction of, die Property; (b) condemnation or other taking of all or ato,  part attic Property; 

(11k) conveyance in lieu of condemnation; or (iv) xxiiampresentations of, or °alai= as to, the 'Yaw and/or 

condition of site Property. 
(0) "Mortgage Insurance means ineuronee protecting Lender against the nonpayment of, or default cot, the 

Loan. 
(P) 'Periodic Payment" means the regularly scheduled moocit slur for (i) principal and interest under the 

Note, plus (n) any amounts under Section 3 of tins Security Instrument. 

(Q) "1224:e..V orAns the Real Ezrate Settlement Procedures Ad (12 U.S.C. Sectiem 2601 at seq.) arid its 

kutpkroguring regulation, Regulation X (24 C,F.R, Part 35001, as they oat& he anntuted &are than to 

IL REDAcTEcii 
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time, or any additional or successor legislation or regulation that governs the same subjftt motor. As nst;t1 

tits Security Instrtmunz, "RESPA" refers to all requirements and restrictions That are Imponad in regard to a 

'federally related mortgage lose even if foe. Loan tines not qualify as a 'federally related mortgage bee 

under JRESPA. 
"Succemr in Interest of Borrower" mauls any party that has taben We to the Property, whether or not 

that party has assumed Bottower's obligations under the Note anifor this Security Instrument. 

TRANSFER Ol RIOIITS IN TEE PROPERTY , 

The btneficiary of this S=nirk y histrument is NIERS (solely m nominee for Lender and Lender's =mown 

and assigns) and the successors atiA assi,gos of IvEERS, This Security Itastntmot secures to Inodert (0 the 

zeponsent of the Loan, and all renewals, extensions and modifications of the Note; and (B) the yerfornaure 

of Borrower's rzAttuults and agreements under this Security Instraturan and the Note. Pea this purpose, 

Borrower irrevocably grants and conveys to Trustee, tis trust, with power of sale, the following described 

property located in the Cottaby [Type of Recording Jurisdiction] 

of 	LA.RX 	
Nara of Recording Jurisdiction]: 

ttact tract, or parcai of Laud en ,attown on schedule 2.1t.w attached 

hereto 'which irt le:Leos-pore 	herein and mode a parr hereof . 

Parcel ID Number: County- r 12S-20-212-D37 City t 	Weil mines* ha& the address of 

6045 swanw Puehn gTRURT 	
IStmeg 

LAD vseins 	
(City], Nevada 	8Z49 (Zip Code) 

(^Property /lentos .): 
TOGE,TitER Wan all the improvements now or hereafter erected on the property, and all comments, 

apputteannees, and fixtures WV ox Ilextthtt apart of tho property. All replaceinizots and additions shall also 

be covered by this Sotnrity Instrument elll of the foregoing is referred to in this &tartly InstruMent as the 

'Property.' Borrower understands and agrees that MERS holds only legal tide to the interests granud by 

Borrower in this Security Instrixmont, but, if necessary to comply wit law or custom MERE (as nonnoe' e for 

Lender end tender's Suecessors and amigos) has the right to exercise any or all of those interests. Inchrling, 

hut not Bruited to, die tight to foreclose and Sell the ProtmlY; and to rake any redet2 required of Lender 

including, hot not limited to, relretsibg and cartelhig this Security Instrument. 

BORROWER COVENANT'S foal Borrower is lawfully seised of the estate hereby conveyed and has 

the right to gram and convey the Property and that die Property is 1112;;MIUDbOred M.91 for eTh=r0klaaCe$ 

p-T5T57175- 	 Initials:,(A4- 

$A (&V) (0307) 	 Page 3 of LS 	 Form 3024 I1111 

REJN_EX6 0000021 
1738 



of mord. Borrower nen-rants and wfil defend generall• y the title to the Property against all claims and 

demands, subject to any enclutthetences of round. 

ralS SECURPTY INVEUMENT combines wife= covenants for national use and noneuriften 

covenants with limited variations by jurisdiatien to constitute a uniform security instunteent oeverne real 

lounienty. 
UNtFGRM COWNANTS. Borrower and Leireer covenant and agree at follows; 

L 1Payaueur of Principal, lutereet, Escrow Item, Prepayment Charges, and lenz Charges. 

Borrower then pay nine due the principal of, and interest on. the debt evidenced by the Note and any 

prepayment c.bergee and into clinger due under the Nate. Borrower than alau pay funds for Escrow Items 

musuant to Section 3. Peploses due under the Nate and this Security lestouricat shall be made ta 

mummy. However, if any cheek or other inzruccem received by Leather as paymem under the Note or this 

Security InstratateM is retorced to Lender unpaid, Lemirr may recline that any or all sob=eseatt payments 

doe order the Note Den this Security lestnueen be made in one or more of the following forms, as selected 

by lender. (a) cash; (6) moray elder, (c) meted check, bank check. Immures cheek to cashier's check. 

provided as such check is damn ere an inetitution whose deposits arc insured by a federal ageney, 

motto= Or onDY: or (d) Electeome FW.s 'Pm:Laren 
are (teemed received by ..1,=a7 When, xeceived at the location designated in the Note or at 

such other location as may be designated tre ,  leader in accordance with the notice moven= in Section 15, 

Leader may let= any pyre= or partial payment if the payment or partial payments are insurnclenir to bring 

the Loitn +=rem, lender may accept any payment or partial parcel:a insufficient to bring the Loaic current, 

without waiver of any eighth hereunder or prejudice to its rights td refuse time payment or paned payments in 

the fume, but bender is not detained to apply such payments at the time own payments are. gemmed. If each 

Periodic Payment is applied as of in scheduled due date, then Lceder need not pay interest on neapptied 

funds. Lender may lurid such =applied fun& notli Borrower snakes payment to bring the Loan current. if 

Borrower dens not do so within a reasonable period of time, Lender shall either apply such feuds or return 

them to B.orrower. If ea applied earner, such funds will be applied to the outstanding principal balm= under 

the Note inamenatele prim to foreclosure. No offset at claim which Borrower might have now or in the 

future ageless ender  shall relieve Borrower from making payments due men -  the Note nal this Security 

Instrument or performing the covenants nod aereements secured by this Sorority Instruct -net 

2. Appileatiou of Payments or Proceeds. Elms% as otherwise described in ibis Section. 2, all payments 

tempted and applkel by Lender stall be applied in the following order of priority: (a) interest due under the 

Note; (b) principal dot under the sate; (c) annum due under Sectino 3, Such payments shell be applied to 

each Periodic Par= in the order hi obrell it became due. Any vementeg  moues Alan be  lipped flaza km 

late clutrges, second to any other amounts due under tie Security Instrument, and Ora tam:Woe the principal 

batamnog of the Note. 
if inesdv receives a payment from Borrower for a delintreem Periodic Payment which includes a 

Radom amp= to pay any Iste charge due, the payment may he applied to the theitentent payment and the 

into eharge. If more than ore Periodic Payment is outstanding. Lauder may apply any payment received from 

POttnever 1:0 the repayment of the Periodic Payments if, aurl to the extent that each payment can he p awn  • 

full. To the extent that airy excess exists after the payment is applied to the full payment of one or IWO 

Periodic Payments, soar corms way be applied at any bee ebesees dim, Voluntary prepaymeent shall be 

applied first to any prepayment charges and den as described 131 the Nom. 

Any application of payments, insurance prooseds, or MiSodinneOus Proceeds to principal  doe  under  die 

Note shell not extend or postpone die that date, or change the enema, of the Periodic Payments. 

3. Ponds for Escrow items. Borrower shall pay to Lender on the day Periodic Payments art due under 

the Note, until the Note is paid in full, a sum (the Tunis') to provide for paynuat of =DUO due feet (a) 

taxes end assessments and other items which can attain pnority over this Security Instrument as a lien or 

enturobreoce tie the Property; (b) leasehold Wiwi% or Wood rents  on Inn PrVonY> if  IV: (0) Pmoioros 

fat any and all thstrrareet required by Larder under Section 5; =I (d) Mortgage losoceuree premium, if wry, 

or any reeve payable by Borrower to I  ender  in lieu of the paymere of Mortgage Insurance feomitats in 

atemetance with the provisions of Section 10. These items are called 'Escrow Items," Al origination or at say 

tine diming the teem of the Loan, Lender may require that Commairity Assoeiation Dues, Pets, sod 

Assess/rents, if any, be escrowed by Borrower, and such dna, fees and wenn:nes:as shall be an Benew hem 

Borrower shall promptly furnish to Lender all notices of amounts. In be paid under this Section. Boxtower 

shall pay Lender the Funds fir Escrow Items unless Lender waives Borrower's obligation to pay the Ponds 

Initials:  ("fife— 
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for any or all Escrow Iman tender may waive Borrower's obligation to pay to Lender Funds for any or all 

Escrow Items at any time. Any such waiver may only be in writing, In the event of such waiver, Borrower 

shall  pay directly, when and where payable, the =nuns doe for any Escrow Items fur 'which payment a 

Funds has bete waived by Lender and, if Lender requires, shall furnish to Loader receiras eviclenciag such 

payment within such tine period as Lender may require— Borrower's obligation to make such payments and 

In provide receipts shall for all purposes be deemed to In a covenant and agreement contained in this Security 

htsuument, at the phrase "covenant and agronme is used in Section 9. If )3osauwer is obligated to pay 

Bocrow hems directly, pursuant w a waiver, and Borrower fails to pay the amount this for an Escrow Item. 

Lender may exercise its rights under Section 9 and pay such amount and Borrower shall than be obligated 

trader Section to repay to Lender am' ,  Stiell arn4/1/11_ Lender may revoke ate Waiver as ID any or all recopy 

Items at any time by a notice given in =Wane,.  with Seetioo 15 and, upon such =vocation, Borrower shall 

pay to bander all Funds, and in such amounts, that are them requited tinder this Sectiori 3. 

Lender may, at any time. collect and hold Funds in an anon= (a) sufficient ID permit Leader to apply 

the Funds at the time specified ender RESPA, and (b) not to exceed the maximum amount a lender can 

require tinder RBSPA. Lender shall estimate the ammo of Funds due en the trait 'if current data and 

=loanable =time= of expenditures of theme Escrow hems or otherwise in accordance with Applicable Law. 

The Funds shall be held in an inatitaltiOn Whose deposits arc imured by a federal agency, insroutenodity. 

or entity (including Lender, if Leader is an institution whose deposits are so insured) or in any Federal Home 

Loan Bank Lender shall apply the Funds no pay the Escrow Items no later than the time specified wider 

RESPA. Lender shall not charge. Borrower for holding and applying the Fends, annually analyzing the 

escrow account, or verifying the Escrow Items, unless Lender pays Burrower teleran on the Funds anti 

Appliciable Law pennies loader to ;coke such a charge. Unless an agreeroent is made ha writing or Applicable 

Law reviles interest in be paid on the Funds. Lender shall not be requited to pay Borrower any interest or 

earnings on the Funds. Borrower and 1..eader can agree in wane, however, that Interest shall be paid on the 

Fowls. Lender shall give to Borrower, without charge, an IDX/na) AteDIDIIII7g of the Fends as required by 

RESPA.. 
If there is at surplus of Funds held in escrow, at defined under RESPA, Lender shall account to 

Borrower for the excess filar to accords= with RESPA. there Is a shortage of Punds held in escrow, as 

defined wider RESPA, Lender shall notify Borrower as requitedhay RESPA, and Borrower shall pay to 

Leader the amount necessary to make up the shortage In accordance with RESPA. but in no noon than 12 

monthly pap:wins. If there is a deSeiramy of Funds bald is escrow, as defined order RESPA, Lender shall 

notify Borrower as required by RESPA, and Borrower shalt pay to Loader the amount necessary to make op 

the deficiency in accordance with RESPA, but in nu more than 12 monthly Payments 

Upou payment in full of all owns =nett by this Security Instrument, Lender shalt promptly refund to 

Borrower any Funds held by Lender. 

4. Charges: liens. Borrower Shall pay all maws, assesturnuth, charts; fit= and  imPotlticris 

amfivalable to The Propeity which can attain priority over this Security Instrument, leasehold payments or 

ground rents cm the Propsrty„ if any, and Comnamity Association Dues, Fees, sod Assessments. if any. To the 

extent that these items are Escrow Items, Borrower shall pay them in the Manner provided in Section 3. 

Borrower shall promptly discharge any lien which has priority over this Security Instrument unless 

Borrower (a) agrees In writing to the payment of the obligation seemed by the lien in a manner acceptable to 

Lender, but only so tang as Borrower is performing such Agreement; (b) contests the lien in good faith by, OS 

defends agninst enforcement of the lien in, legal prOCeedings which be Lender's opinion operate to prevent the 

enforcement of the lien while those proceedings are pending, but only until such proceedings are conclutlat 

or (o) secures from the bolder of the lieu an agreement satisfactory to Leader sebordinaing the lien to this 

Security lostrumenu. If Leader detrraaines that any part of the Property is subject to a lien which can attain 

priority over this Security thstruronst, Lender may give Borrower a 'melee identifying the lien. Within 10 

loirials:(?4te-- 
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days of the darn oe which that non= is given Bonower shall satisfy the Ben or take non or more of the 

aedor.e set forth above in this Seeder 4. 
eereier may =Ore Panty/et to pay a ontehere cherge for a real estate tax verirecarion ared/or reporting 

=rim used by Lender in connectioa with this Idatte. 

. 	5. Property lestrource. Borrower shall keep the improvements now exisdng or bearadhe erected on tin 

Property insured against loss by fire, hazards included whine the Imin *Wended coverage," and wry other 

hazards including, but rot limited to. earthquakes and floods, ter which Lender requires insurance. This 

insure= shall be maintained in the acme= (ineluding deduchlie levels) and for the path& that Lender 

requires. What temfer requires pursuant to the preceding sentences can change during the term of the Loan. 

The insurance carrier providing the insurance Audi be chosen by Borro -wer subject to Lender's rieht to 

desk:prow Borrower's choice, which right shall not be exeacisod unreasonably. Lender may itepstre 

Borrower to pay, in connection with this Loan. either: (a) a one-time charge for flood. ewe determinatiot, 

certification mad naceeng services; or (b) a oneetiree charge for need zone determination and cartificatien 

services and "subsequent charges each three remappings or similar chauges ooeur which reasonably might. 

affect such denerminatitm or certification. Borrower sir:all also be responsible for the paynaem of rociy fees 

Unposed by the Federal Brrergeocy Man:teem= Agency in connection withthe review of any flood zone 

cleterminedon resulting from an oldectlon by Borrower. 

If Borrower fans to maintain arty of the coverages described above,' Lender may obtain instant= 

coverage, at Lender's option and Borrower's expense. Lender is under no obligation w purchase .  any 

particular type 01 amount of coverage. Therefore, such coverage shall cover Lender, but might OT might not 

protect Borrower, Borrower equity in the Propels'', or the commis of the Property, against any risk, hazard 

or liability and might provide peeler or lesser coverage than was previously in effect. Borrower 

selectowledges that the cost of the insurance coverage so obtained might significantly exceed the cost of 

immure that Borrower could have obtained. Any amounts disbursed by Lender under this Section 5 shall 

become additional debt of Borrower secured by this Security Instrument. These amounts shall bear interest 21 

the Note rate rams the dam of diSbureement and shall be payable, with such interest, upon notice from Lender 

to Borrower requesting preement. 

All inearatuie polities required by Lender and renewals of Rich policies shall be subject to Lender's 

right to disapprove  each policies, shell include a standard mortgage clause, and shall some Lender as 

mortgagee arelfor as an additional loss payee, Lender shall have the rig,ht to hold the policies and renewal 

certi6catee. It Leader esteraires, Borrower shalt prow,* give to Loader all receipts of paid premieres are 

renewal notices. If Burrower obtains any form of insurance coverage, not otherwise required by Lemke, far 

damage to, or destruct/art of, the Property, such policy shall include a standard mortgage clause and shall 

EGItle Lender as mortgagee ander as art additional loss payee. 

la the event of lots, Borrower shall give prompt notice to the Jarman= carrier read Penter. Lender may 

make proof of loss if not made preraptly by /10270wir. XYLtItSS Lender wed Borrower otherwise agree in 

writing, any insurance proceeds, wheat= or not the vitaletlylog insurance was =mixed by Lender, shall be 

applied to remodel, or repair of' the Property. if the reetoration sir repair is eeonamically feasible nod 

Lender's =tufty Is not lessened. During aria repair and restoration period, Leerier shall have the fel to 

hold such imam= proceeds until Lender Itas had an Opportunity to inspect such Property to ensure the work 

luts been caopitmed to Leader's satisfaction, provided that soch inspection   be undertaken promptly. 

Lender may disburse firoweds for the repairs and restoration In a single payment or in a series of progress 

PaYroenta as the we* Is completed. Unless an agreement it nude in writing or Applicable Law req 'titres 

interest to be paid an such ireurauce proceeds. Lender shall not be required to pay Borrower say interest or 

enteingt an 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 obligetion of Borrower. If the restoration or repair is 

not ex.:mem:Cal:1y feasible or Larder's security would be lessened, the insurance proceeds shall be applied to 
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the stuns secured by this Semidry Instrommat, whether or not then due, with the excess, if any, paid to 

Borrower. Snell insurance proceeds shall be applicd. in the order provided for in Section 2. 

If Borrower abandons the Property, Lender may file, negotiate and salt any available insurer= claim 

and related matters. If Borrower does not respond within 50 days to a nonce from timAer that the insurance 

carrier has offered to settle a claim than Lc-1*r may negogoto mad settle the claim The 30-day period will 

begin when the notice is given. In either event, or If Lender empires the Property under Section 22 or 

otherwise, Borrower hereby assigns to Lender (a) Borrower's rists to any insurance proceeds in an amount 

am to exceed the automats unpaid tinder the Note Or this Swority Instrument, and (h) may other of Borrower's 

ti 103 (other than dm right to may refund of unearned premiums paid by Borrower) under all insurance 

policies covering the Property, insofar as such rights are applicable to the coverage of the Property. Lender 

may nse the insurer= proceeds either to repair or restore the Property or to pay arootrats unpaid under The 

Note or this Security Instalment, whether or  out dem doe. 

6. Occupancy. Borrower shall occupy, establish, and use the Property as Borrower's principal residence 

within 60 days after the enervation of this Security Instrument and dal/ continua to occ:apy the Property as 

Borrower's principal residence for at bast one year after the date or eccupauey, unless Lender otherwise 

agrees in writing, which consent shall not he unreasonably withheld, or unless extenuating CiTCIIMSVITICeS 

exist Willa are beyond Brorower's wan& 
7. Preservation, Maintenrume and Protection or the Property; Inspections. Borrower shalt not 

destroy, damage or impair the Property, allow the Property to deteriorate or commit waste on the Property. 

Whadblr or not Borrower is residing hr foe Property, Borrower shell maintain the Property in order to mewl. 

the Property from deteriorating or decreasing in value due in its condition. Unless it is determined pursuant to 

Section 5 that repair or restoration is net econonftently feasible, Borrower shall promptly repair the Po:mem if 

damaged  to avoid fad= 1km-tit:nation or damage. Yi insurance or onsulemnathon proceeds are paid in 

=emotion with damage to, or the raving of, the Property, Borrower shall be responsible for repairing or 

restoring the Property only if Lender has released proceeds for sat purposes. Lecaer may disburse proceeds 

for the repairs and restoration in a single payment or in a series of progress payments as the wort is 

completed. If the insurance or condemnation proceeds are not sufficient  to rep,* or restore the Property, 

Borrower is use relieved of Borrower's obligation for ticomplerion of suci repair or restoration. 

Leader or its agent may make reasonable emits upon and inspections of tisS Prorwrty. If it has 

reaSDIlabie ctillSe t  Under may *peat the interior of the improvements On the Property. Leader shall give 

Borrower notice at the time of or prior to such an intorior inspection spearing saell reasonable cause. 

S. Borrower's Loan Application. Borrower shalt be in ddaolt .  if, during the Loan application process. 

Borrower or any persons ex militias acting at the direetion Of Borrower or with Borrower's lurneledge or 

consent gave mareaially false, misleading, or inaccurate information or sintements to Lender (or failed to 

provide Lender with =wrist] information) in cornice:lark with the Loan. Material npresg atatinas  include, bur  

are nor limited to, representations concerning Borrower's occupancy of the Property as Borrower's principal 

residence. 
9, Protection or Lender's Interest in the Property end Rights Under this Security Instrument. If 

(a) Borrower Ws to perform the covenants and agreements contained in this Security instrument, (b) there is 

a legal Proceeding that  might significonity affect Lender's interest in the Property and/or ri ghts under  this  

SecurliY Illstaerall (snob as a proceeding in bankruptcy, probate, for condemnation or forfeiture, for 

enforcement of a lien which may attain priority over this Security Instrument o to eel 	or 
regulations), (c) Borrower has abandoned the Property, the n  Leader may  do and  r  pay  form4whatalawsn, 

reasonable or appropriate to protect Lender's interest in rkt. Promote' and lit/1,ft ftrff/^" 

Instrument. including protecting okwor  assessing  .the 	 — 	6... Security 

tufts  Properpriorit;yov. Len"  rtierhis'ssecadvactions inseantrument;mal' orle,obu) tarnipfnatinriot ilyndlicoustztifto: 111(aitpaPtialliy, garsitnwar sne,mnedh.te aau:dh}r1),daereyslie7feessehicaidngtoh 

protect Its interest in the Property and/or rights under this Security Instrument, inclutran g  in wizen position 
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in a bankruptcy proceeding. Stqlrin the Prowty irclorles, but is not limited to, entering the Property to 

make repairs, change !mit, replace or board up doors and windows, drain water from pipes, chromate 

building or other code viola/Rocs or dangerous conditions, and have Iodides turned on or off. Although 

Lervito may tete action under thie Section 9, Lender dots not have to do so and is not under any day or 

obligation to do so. It is agreed that Letrd.r incurs no liability for not rating any or all actions audionvoil 

under this Section 9. 
Any 1131DAIIISZ disbursed by Leaner under dais Section 9 shall Ir.oaree additional debt of Ocraeonfr 

secured by this Security Inerrnment. Mame amounts hall bear interest at. the No rain from de date .  of 

disbursement and shall be payable, with such interest, upoo notice from Lender ro Borrower nopestmg 

payment. 
If this Security instrument is on a leasehold, Borrower shall comply with all the previsions of the tme„ 

If Borrower acquires fee tide to the Property, the leasehold and dm fee title shall not merge unless Lender 

agrees to die merger In writiog. 
10.- Mortgage Insmouree. If Lender required Mortgage Insuriume as a erudition of making the Loan, 

Borrower shall 'pay the preonoros required to maintain the Mortgage Irma= in effect If, for any reason, 

the Mortgage Insoranee coverage required by Lender ceases so be available from the mortgagc insroser that  

previously provided ouch insurrume and Borrower was requited to make separately designated payments 

toward the premiums for Mortgage Insurattee, Borrower shall pay the premiums required to obtain coverage 

subsianVially equivalma to the Mortgage Incurrence previously in effeci, at a cost substantially equivalent to 

the east to Borrower of the Mortgage Insurance previously in effect, from an attereate mortgage insurer 

selected by Leader. If substantially equivalent Mortgage Insurance coverage is not available, Borrower shall 

coon= to pay to  .ta4er the macs= of the separately designated payments that were doe wheal the insurance 

coverage ceased to be in effect. Lender will accept, use and retain these payments as a ocuotifuridable loss 

reserve in lieu of Mortgage lasurimee. Such loss reserve shall be non-rerfoodable, =withstanding the fact that 

the Loan is ultimately paid to full, and Lauder shall not be required to pay Borrower any latenest or earnings 

on such Ints reserve. 7..?1oor can no larger requirn loss reserve payments if Mortgage los:mantic coverage (in 

de amount arid for the period that Lender requires) provided by an imam selected by Lender again becomes 

available, is obtained, and Lender requires separately designated payments toward the premiums for Mortgage 

imarance. If Yetrvl*r required Mortgage Lamm= as a =dirk* of making the Lour and Borrower was 

required to make separately designated payments toward the premiums for Mortgage Insurance, Borrower 

Mall pay the prerolimas required to mathlain Mortgage Insular= in effect, or to mai& a marKefundable loss 

reserve, mull Lender's requirement for Mortgage Instrame ends its woo:dance with any written agreement 

between Borrower and Lender -  providing for snob termination or until termination is required by Apptionbie 

Law. Nothing in this Section 10 affects Boit° ty,..r's obligation to pay interest at the sate pnwided in the Note. 

Mortgage Insurance reimburses Leader (or any entity that 'purchases the Note) for certain losses It may 

Incur if Borrower does not repay the Loan as agreed, Bonnsver is not a parry to the Mortgage lormance. 

Mortgage insurers evaluate die* total risk on all-such insurance in force form time to time, and may 

enter kW agreements with other parties that share or modify their risk, or reduce losses. These agreements are 

on terms and Dominions that are satisfactory co the mortgage insurer and the other party (or parties) to these 

agreement. These agreements may require the mortgage insurer to male payments using any source of funds 

that the mortgage insurer may have available (which may include foods obtained from Mortgage Insurance 

premiums). 
As a result of these agreements, Lender, any purchases of the Nate, another insurer, any minsaer, any 

other entity, or any afilliate of any of the foregoing, may receive (directly or indirectly) amnion that dtsivc 

from (or might he characterized as) a portion of Borrower's payments for Mortgage insurance, ht exchange 

for sharing or modifyiog the mass insurer's risk, or reducing lama. If such agreement provides that an 

affiliate of Lender Wats a, sham of the insurer's risk in exchange for a share of the prendnms paid to the 

insurer, the arrangement is often /cooed *captive reinsurance." Further: 

(n) Any oath agreements will not affect the amounts That BarroWer has agreed to pay for 

Mortgage Insurance, or any other terms of (he Loan. Such agreements will not increase the amount 

'Borrower svill rove for Mortgage Tosurance, and they will not entitle Burro= to any refund. 

(b) Arty such agreements will not Wee the rights Borrower has - if any - with respect to the 
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Mortgage Insurance under the Homeowners Protection Art of 1998 or any other law. These rights may 

include the right to receive certain &closures, to request and obtain cancellation of the Mortgage 

Luse:ranee, to have the Mortmo Inseam= terminated automatically, and/or to receive a refund of any 

Mortgage insurance premiums that were unearned at the time of such roneellatIon or termination. 

11, Assignment of Niscellatutons Proceeds; Forfeiture, All bleecliromens Proceeds Etre hereby 

assigned toted shall be paid to Lender. 

If the Property is damaged. such Miscellaneous Proceed; shall be applied to restoration or =Pair of the 

Property, if the restoration or repair is ecorromicalty feasible and Lender's security is not lessened. During 

such repair and munration period, Lender Mall here the right to bold such Miscellaneous Proceeds omit 

Leader has hut an opportunity to inspect rock Properly to ensure the work has been completed to lender's 

satisfeetion, provided that such inspeaton sbak be undertaken promptly. Lender may pay for the repairs and 

restoration 1n4 single disbursement or hi a series of progress payments as the work is atropine& Unless an 

agreement is mode in writing or Applicable Law requires Interest LA be paid on such Miscellaneous Proewris, 

Lender shalt not be required. to pay Borrower any interest or earatags on emit Moe/Imams Prcce&ls• If the 

restoration or repair is not economically feasible or Loades security would be len:erred, the Miscellaneous 

Proceeds shall be applied to the sum secured by this Security Instrument, whether or not than thes, with the 

excess, if any, paid to Borrower. Such Miscellaneous Proceeds shall be applied in the order provided for in 

Section 2. 
In the event of a total miring, desinction, or loss in value of the Property, the Miscellaneous Proceeds 

thrall be applied to the sums seemed by this Security Instrtmamit, whether or not then due, with the excess, if 

any, paid to Borrower. 

In the event of a pardol taking, deurnetion, or loss in valise of the Property in which the fair market 

value of the Property inunedintely before the partial taking, destruction, or lost in value is Mlle LO or greater 

than the amount of the sums secured by this Security hastrument Immediately before the partial raking, 

&minden, or loss in value, unless &mower and lender otherwise agree in Writing, the rum secured by this 

Salinity Instrunterat shalt be. reduced by the mown of the Misceitormus Proceeds multiplied by the 

following *sedan: (a) the total amount of the sums secured immediately before the partial mkt*, destruction, 

or loss in Value divided by (b) the fair =dux mkt of the Property immediately before the partial laths, 

destruction, or loss in value, Any balance shall be paid to Borrower. 

In the event of a partial taldrig, desouction, or loss in value of the Property kr which the fair market 

nine of the Property ianuediately before the partial raking, dettruction, or loss in value is less than the 

amount of the sums salITA3 immediately before the partial taking. destruction, or loss in value, AtikVS 

Borrower and 1...e.ntlet otherwise agree in writing, the Miscellaneous Proceeds shall be applied to the seems 

secured by this Security Instrument whether or not the nom are tix.ra doe. 

if the Property is abandoned by Borrower, or if, after notice by Lander to Borrower that the Opposing 

Party (as &fated in the Mai sentence) offers to make an award to settle a claim for damages, Borrower falls 

to respond to Lelniet  within 31) days after the date the notice is given, Leader is autheriZed to collect and 

apply the Misreltiocon Proceeds either to restoration cc repair of the Property or to die sines seamed by this 

Security Instrument, whaler or net than due. 'Opposing Party' means the third party that owes Borrower 

hilacellantous Proceeds or the party against whom Borrower has a right of action in regard to Miscellaneous 

Proteeds. 
Borrower alma be in default if any action or proceeding, whether civil or criminal, is begun that, to 

emder's  judgment, could result in forfeiture of tie Property or otbro material impalement of Lender's Imerest 

in the Property or rights trotter this &entity Instrument. Borrower can cure such a default rod, if ornelecarion 

has occurred, reinstate as provided in Section 19, by causing the sedan or proceeding to be dismissed with a 

ruling that, in Lender's *moat, precludes forfeiture of the Property or other material Implement of 

trialer's interest in the Property or rights under this Security instrument. The proceeds of any award at claim 

for damages that are attributable so the trapainnent of Lender's interest in the Property are hereby assigned 

and shall be paid to Lender. 
All Miscellaneous Proceeds that are not applied to restoration or repair of the Property shall be applied 

in the order provided for in Seeder) 2. 

12,. Borrower Not Released; Forbearance By Lender Not a Waiver. EntA110011 of the time for 

payment or modification of amortization of the mars secured by this Security instrument ;premed by Lenin 
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tO BaTIOWOC or any Successor in harem of Borrower shall not operate to release 114 iinbdby of Borrower or 

any Successors In Interest of ieonower. Lender shall not be required to eatimience proceedings against any 

summer le Interest of Boat:wee or to refuse to exited time for payment or othmvase modify anonization 

of the sums muted by this Security lemurs:ant by reason of any dmaraad made by the original Borrower or 

any Surname= in Interest of Borrower. Any forbeantroe by Leader in exercising guy right or remedy 

inehelirtg, tetanal limitation, Lender's receptance of paymmas from third persons, caritas or Succesears in 

Interest of Borrower or in amounts lime than the mom( thee due, shall not be a 'waiver of or preclude the 

exercise of any right or remedy. 

13. Joint and Several Lhabllitys Creelepearee Successors and Assigns Ihnewl, Borrower rovers:tuts aad 

agrees that Borrower's obligations and liability shall be joint and several. However, any %%rower who 

en-signs this Security instetratert but doe% not ex ecute the Note 'co-sigoer"): (a) it co-signing this Security 

Instrument only to reengage, grant and convey the co-signer's inneted in the Property under the terms of this 

Security Immanent; (b) in nor personally obligated to pay the sums scoured by this Security Instrument; and 

(c) agrees that Leader and any other Borrower can nee to enema, =WY. Bah= or make wry 

acconanodations with regard to the us= of this Security Instruct= or the Note without the co-signer's 

teesent. 
Subject to the provisions of Section 18, any Successor to Interest of Borrow who assumes Borrower's 

obligations under this Security bastormeut in writing, and is approved by Lender, shall obtain all of 

Borrower's rights and I:P=1-ns under this Security Inamernent Borrower shall not be released from 

Borrower's obligations and liability under this Security lastrurecnt =loss Leader agrees to such release M 

writiug, The covenants and agreeneteas of this Security Instrument shall bind (except at provided in Section 

2,0) and benefit the soceessors and assigns of 1  Porter .  

14. Lean Charges. Lander may charge Borrower fees for services performed In counectien with 

. Borrower's default, for the purpose of protecting Leader's interest in the Property and rights under this 

Security Methane% ircleding, but not Bathed to, attorneys fees, property Mel:ex-tin euct valuation fees. In 

regard to any other fees, the ahem= of express authority in this Security Instrtmend toebarge a specific -fee 

to Borrower shall net he construed as a prohibition on the charging of web fee. Lend= may vet charge frees 

that are evenly prohibited by this Security Ingo-emetic or by Applicable .Law. 

lithe Loan is subject to a law which sets neotb:man lean charges, and that law is &ally interpreted so 

that the interest or other Iron cherger Collected or tO be collected in connection with the Loan exceed tine 

pmmined limes, them (a) may swell lotus charge shall be reduced try dm anment neceseary to =three the charge 

to the permitted Beale and (b) any sums already caroled from Bonower which exceeded pcmitned limits 

will be refunded to Borrower. Lender may choose to make this refund by reducing the prindpal owed under 

she Note or by making  a atm payment to Borrower. If a refund reduces primipat, the reduction will be 

treated as a partial prepayment without any prepayment charge (whether at not a prepayment charge is 

provided for under the Nom), Borrower's acceptance of any such reibod made by direct payment to Borrower 

will mos-thine a waiver of any right of action Borrower might have arising out of such overcharge. 

1S. Ntsticee. All ootioes given by Borrower or Lender in connection with this Security Instrument must 

be in writhe. Any notice to Borrower in connection with this Security Instrumeet shall be deemed so have 

been given to Borrower when mailed by Bret class nud or when actually 'delivered to lionower's notice 

address if sent by °thee means. Notice to any ma Borrower shall constitutes aottee to all Bono/era unless 

Applicable Law expressly requires otherwise. The Cali= address hall be the Property Adthette unless 

Borrower has designated a substitute notice address by notice to Lender. Borrower shall promptly Ithtify 

Lender of Borrower's change of address. If Lender specifies a procedure for reporting Borrower's change of 

address, then Borrower ettell only repart a change of aderetts through that apt:clued procedure. Them may be 

tardy one designated notice address under this Security Instrument at any one time. Airy notice to Lender shall 

be given by delivering lien by veiling it by feet etas marl to Lender's address slated herein Wets Lewin 

has designated smother address by notice to Borrower. Any notice in centred= with this Security bsit wsexa  

Shell not be deemed to have been givers in Lender =A actually received by Lender. If any notice regilred by 

this Secrerity Instrument is also required eerier Applicable Law, the Appliceble Lew requirement will satisfy 

the corresponding requiremtet under this Security Instrwastra. 

ere  Governing Low; Severn/miry; Rules of Construct:lam This Security insulin's:0 shall be governed 

by federal law and the law of the jurisdiction its which the Property Ls located. All rights and obligations 

lettiats-aL, 
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to:attained it this Security Instrument are subject to say requirantots and Ilvainitions .  of , Applicab.le Law, 

Applicable Law might explicitly or ireplicidy allow the parties to agree by contract or onto  be stlitt, but 

sueir silence shall not be construed as a prof:114km against agueernem by contract. In the event that any 

peovision or clause of this Security Inscrumeni or the Note masts with Applicable Law, such comillet shall 

not affeez other provisions of this Security instrummt or the Nom which eat be given effect witheut the 

conflicting proviskm. 
As used in this Security Instroneerin (a) words of the tomailine gender shall =min and include 

erstresponding neuter words or words of the frrninie- gender; (b) wools in the singular shall .reent ard 

include the plural and vice versa; and (e) the tvord 'may' gives sole discretion without any obligation to take 

any acricro, 
la. Borrower's Copy. Borrower shall be ,gtvert one copy of the Note and of this Security Instn.trucru, 

18. Transfer of the Property or a Beneficial Interest in.  Borrower. As used in this Section. 19, 

'Ines:est in the Property' =arts arty legal or bemf"ffniat intia01 in the Property, including, but not Wilted to, 

those benefrelat interests. transferred ma band for deed, contract for deed, installment sales contrarx or escrow 

agreement, the intent of wbich is the transfer 431 tie by Borrower at s future date to a purchased. 

If all or any part of the Property or any Interest in the Property is sold at transferred (or if Borrower is 

oet rt natural person sad a heneffelall histrest in Borrower is sold or transferred) without Lender's prior written 

consent, iender may require imordiare payment in MI of all slum secured by this Security Instintem. 

However, this option shall not be exercised by Lender if such exercise is proldhlteel by Applicable Lew. 

If Lender exercises this option. Lender shall give Borrower nealea of acceleration. The notice shall 

provide a period of ant less than 30 days from the date the notice is given in accordance with Section 15 

within whiefit Borrower omit pay all mon secured by this Semidry Insinurent. If Borrower fails to pay these 

swo prior to the expiration of this period, Leader may invoke any remedies permitted by this Steratity 

Instrument without further notiCG or demand on Borrower. 

19, Borrower's Right to lii,einstate After Acceleration. If Borrower mete certain conditions, 

Borrower ahall have the right to have enforcement of this Security Brume= aiscattinued at any (Mx prior 

to the earliest of; (a) five days before sale of the Property pursuant to any power of sale contained in this 

Security Dimmest; (b) such other period as Applicable Law Might specify tor the termination of Born:river's 

right to reinstate; or (c) entry of a judgment enforcing this Scarify Instrumeot, Thine conditions are that 

Borrower: (a) pays Lander all sums which then' would be due under this Security Instrument and the Note as 

if no acceleration had occurred; (b) cures any delimit of any other crrytemuns or agreements; (c) pays all 

expenses incurred in enforcing this Security Instrument, including, but net limited to, reasonable attorneys' 

fees, property inspection and valuation fees, and other fees incurred for the purpose of protecting trader's 

interest in the Property wad rights folder this Security Iss,  numeral and (d) talas such action as Lender may 

reasonably require to assure that Lender's interest in the Prue., ty and rights under this Security Instrument, 

and Borrower's obligation to pay the sums secured by this Security Instrument, shall combine northauged. 

Lender may require that Borrower pay such reinstatement sums and expenses in one or mare of the following 

forms, as selected by Louder; (a) cash; (b) money order: (c) certi6ed rbcok, bank check, treasurer's cheek or 

cashier's check, provided any such check is drawn upon an insdrution wlxue deposits We insured by a federal 

agency, instrumentality or miry; or (d) Electronic Funds Transfer. Cpco relciscat by Borrower, this 

Security Instrument and obligations second hereby AZ remain hay effective as if no acceleratino had 

mourned, However, this right to reinstate AA/ not apply in the case of acceleration under Section 18. 

20. Sale of ?'4trte Change of Loan Servicen Notice of Grievance. Thc Ant or a partial interest In the 

Note (together with this Security Instrument) can be sold one or mom tries without prior ratios to Borrower. 

A salt aught result in e change in the 00114 (known as the 'Loan Service') that collects PeriOdle Porn= 

due under the Note and this Security Lastnutent and performs other mortgage loan sonic:ins obliged= 

ender Use Note, Ibis Scanty Insouraeni, and Applicable I.aw, Them also be one or  more  amigos of 

the LNIS) Servicer mireltued to a sale of the Note. If there is a change of the Loan Serviced, Borrower will be 

given written notice of the change which will state the name and address of the new Dm Serviectohe 
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address to which payments . should be made and any other information PESPA requires in =median with a 

OOL11e of transfer al servicing. If the Note is sold and dosetther the Joan is StniAnd by a LA= Services other 

dun the purchaser of the Note, the mortgage loan Servicing obligati= to 33orzower wfil remain with the 

Wan Strainer Or be transferred to a successor Loan Smicer mod arc not assumed by the Note purchaser 

unless otherwise provide by the Note purchaser. 

Neither Borrower not L  PafiPt  may courramane, join, or be joined he any judicial action (as either an 

imuirklual f itigmt  or the member of a class) that arises from the other party .5 actions pursuant to this Seomity 

Instrumed or that alleges that the other party has breached any provision of or any duty awed by mum of, 

this Security Instrument, until such Borrower or Lender has notified the other parry (with such notice gives in 

compliance with the mrathements of Section 15) of such alleged breach and afforded the other parry tango 

reasonable period after the giving of such notice to rem corrective action. If Applicable Law providee a time 

periodwhich tont elapse before certain action can be taken, that time period . will be decried to be nessonable 

for purposes of this paragraph. The notice of acceleration and apporatoky secure given to Borrower pliSLIZTa 

to Section 72 and the =Me of acceleration given to Borrower pursuant to Section la shall be deemed to 

satisfy the notice and opportunity to rain corrective action pnovistons of this Section 20. 

21. Hazardous Subsbuttres. As used in this Sectimi 21: (a) hazardous Substuices' are those 

substances defined as toxic or hazardcas substances, pollutants. or wastes by Environmental Law and the 

following substance.s: gasoline, kerosene, other flammable or toxic petroleum products, toxic pesticides and 

herbiekler, volatile solvents, =with contaiwing  asbostort Or formaldehyde, and radioactive materials; (b) 

'Envimonental Law' means federal laws and laws of the jurisdiertorr where the Property is located that relate 

to 4m1th, safety or environmental protection: (c) "Enviromitental Cleromp' includes any response action, 

remedial action, or retansraf =nom as defined in Environmental Law; and (d) an "Envimamenta1 Croulitinn" 

means a condition that am cause, contribute to, or otherwise trigger an Environmental Cleanup. 

Borrower shall not cause or permit the presence, use disposal, storage, or release of any Hazardous 

Substances, or threaten to release any Hazardous Sulistances, on or in the Proporty. Borrower &hall not do, 

nor allow anyone else to do, anytblug affecting the Property (a) dint is in vlolaticra of arty Environmental 

Law, (b) which creates an Euviztamenral Condition, or (c) which. doe to the presence, use or release of a 

Hazardous Substance, creates a condition that Adversely affects the value of the Property. The preceding two 

sentences shall not apply to the presence, use, or stomp on the Property of small quantities of Hazardous 

Substances that are generally recognized to be appropriate to normal residential uses and to maintenance of 

the Property (including, but not limited to. Inaardeen substances in consumer products). 

Borrower shall promptly give Lender written notice of (a) any investigation, claim, demand, lawsuit or 

other anima by any governmental or regulatory agency or private party involving the Property and any 

Hazardous Substance or Envirantramtal Law of which Borrower has sternal knowledge, (n) any 

Environmental Coalition, Including WI am. limited to, any spilling. leaking, discharge, release or threat of 

release of soy Hazardous Substance. and (c) any condition mused by the presence, use or release of a 

Hazardous Substance which adversely affects the value of the Property. If Borrower learns, 01 is notified by 

any governmental or regulatory antharity, or any private parry. that any lemma) or other remediation of any 

Hazardous Substance affecting the Property is necessary, Borrower shall promptly take aII memory remedial 

actions in accordance with Eavimonmental Law. Nothing herein shall cream any obligation an Under for an 

Enovirromnental Cleanup. 

ttpt -6A(MV) (0307) 
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NON-UNIFORM COVENANTS. Borrower and Lender Anther covenant and agree as follows: 

22. Acceleration; Remedies. Lender shall give notice to Icor 	u vou prior to muttered= following 

Borrower's breach of any covenant or agreement in this Security lastrunuad Chet not prior to 

eecelemtiort under Soctlho 18 unless Applicable Law provides otherwise). The notice shall spear (o) 

the default; (ir) the action required to cure the default (e) a date, not has than 	days from the data 

the notice it given to Borrower, by which the daradt must be consh and (ID that gallon to cure the 

dehurit on or before the date specified In the notice may result ht accelerattrin of the sums secured by 

this Security Instrument and sale of the Property. The notice shall rustiest brksmBorrower of the 

right to reinstate after acceleration and the right to thing a court adieu to assert the nomesdatence of a 

default or way other defense of Borrower to moderation and sale. If the default is not cured on or 

before the date specified in the notice, Leader at its option, and without Orfila' &mod, may invoke 

the power or sale, IncludIng the right to accelerate full payment or the Nate, and any other remedies 

permitted by Appllatble Low. Lender shaft be =tided to collect all expenses toctozed lo pursuing the 

remedies provided in this Section 22, including, but not limited to, reasonable attorneys' fees anti costs 

of title evidence. 
If bender invokes the power of sale, Lender shall macula or cause 'IVnetee to execute written 

notice of the occurrence of are event of default end or Lender's election to muse the Property to be Sold, 

and shall cause Such notice to he recorded in each county ho which any part of the Property is located, 

Lender shall mall copies of the notice as proscraud by Applicable Law to Borrower and to the persons 

prescribed by Applicable Law, Trustee shaft gire pub& notice of sale to the persons rind in the manner 

prcscrthed by Applicable Law. After the time required by Applicable Law, Trustee, without demand 

on Borrower, shaft sell the Property at public auction to the highest bidder at the firm and place and 

under the terms designated In the notice of sale In one or mere parcels and in nay order Trustee 

determines, Trustee may postpone sato of nil or any parcel of the Property by public announcement at 

the time and place of any previcasly scheduled tale. Lender or lits designee may purchase the Property 

at any sale. 
Trustee anal/ deliver In the purchaser Trustee's deed conveying the Property without any 

covenant or warranty, expressed or Imptied. The recitals in the Trustee's deed shall be prima fade 

evidence or the truth of the statements made therein, Trustee shall apply the proceeds or the sale in the 

fallowing order: (a) to all expenses of the sale, Including, but noi limited to, reasonable Trnatee's and 

etbarnoys' fees; (b) to all sums secured by this Security Irstrument; and (c) any -excess to the person or 

Pon= legally entitled to It. 
23. Recoureynace. Upon payment of eft sums secured by this Socmily lortmerent, Lender than request 

Trasom to reconvey the Property and shall surrender this Security Instrument end all notes evidencing debt 

secnial by this Security Instrument to Trustee. Trustee shaft recculveY the PruPe21Y 'without wenantr to  the 

person or persons legally entitled to it. Such person or pnsons shall pay any recordation CCM. Lender may 

charge such person oz pas= a fee for recooveying the Property, but only if the fee is paid to a third party 

(such as the Ilmstee) for services rendered and tire charging &the dee is permitted under Appretobte Law. 

24. Substitute Trustee.. Lender at its option, may from time to time remove Trustee and appoint a 

successor torstee to any Trustee appointed hereunder. Without conveyance of The Property, the socressm  

trustee Shall succeed to all 62 title, power awl duties conferred upon Trustee herein and by Applicable Law. 

. 25. Ass-emptier' Fee. If there is an assumption of this loan, Leader may charge an assumption fee of 

U.S. S Varies per inventor 

[REDACTED  [ 
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Witnesses: 

BY SlaKING 13BLOW, narrower accepts and agrees to tlae La= and covenants contained in this 

Seemity bastrurnmt awl in may Rider exer-uted by Born:mar and =corded with it 

	
 (SeaD 

-Borrower 

	
 (Seal)  

 ($eal) 

-13ortowes 	
-narrower 

	
 (Seal) 

-Borrower 
	

 (SeaD 
-Borrower 

(Seat) 

-Borrower  
	

 (Seal) 

-Borrower 

REDACTED 
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STATE OF NEVADA 

COUNTY OF MARX 

TWsiustrommawasachowlesigodbdraemeon 	Aptil 22. 2005 
	 by 

CATHERINE RODRIGUEZ 

Ma T Scsitments To: TOTAt VORTCACE SOLDTIONS, LV 

ISS5 W. WALE= RILL WE, StITTR
 200A 

IRVING, TX 750311 

REDACTED 	 LÜÜ 
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'Ordor No. ; V716003502-GM 

=MIT %40  

The land referrced to io nituated in th
e State of Nevada, County of Clark, 

City of Las Vsgas, and lo sic:scribed as
 follows: 

Doe 27 in gIock 3 of Concotdla user g
prings unit 3; ao ahbon by map 

thereof on fi/e in gook 112 of Plato, R
age 28, in the Office of the County 

Ronorder, Clark County, Nevada. 
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Page 1 of 8 	 Initials: age_ 
et-TR (0411) 	'/MP Mortgage Solutions, Inc. (800)521-7291 

MULTISTATE PUD RIDER - Single Family - Fannie Mac/Freddie Mac UNIFORM 

INSTRUMENT 
Form 31601/01 

PLANNED UNIT DEVELOPMENT RIDER 

THIS PLANNED UNIT DEVELOPMENT RIDER is made this 	azt 	day of 

April, 2005 	
, and is incorporated into and shall be 

deemed to amend and supplement the Mortgage, Deed of Trust, or Security Deed (the 

°Security instrument') at the same date, given by the undersigned (the 'Borrower) to 

secure Barroweres Note to 
KR= mcom.tzetz vomit WAS COKPORATXOtt 

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

Instrument and located at 

5845 SWEET MAK MRSTT, LAB MAI. Va
vada 89149 

(Property Addreee] 

The Property includes, but 10 not tinted to, a parcel at land improved with a dwelling, 

together with other such parcels and certain common areas and facilities, as described th 

wa CC&R, ,  

(the 'Declatution'). The Property is a part of a planned unit development known as 

coar2otthr.n. KIE10It RPRINC40 

Name of Planned Unit Development] 

(the 'PUD"), The Property also Includes Borrower's intetrust in the homeowners association 

or equivalent entity owning or managing the common areas and facilities of the PUD (the 

`Owners Association) and the uses, benefits and proceeds of Sommer's interest, 

PliD COVENANTS, in addition to the covenants and agreements made in the Security 

Instrument, Borrower and Lender further covenant and agree as follows: 

PUD Obligations. Borrower shall perform all of SorrOwer's obligations under the 

PUD's Constituent Documents. The 'Constituent Documents" am the (I) Declaration; (ii) 

articles of Incorporation. trUSt Instrument . or any equivalent doclialent which creates the 

Owners Association; and (ID) any by-laws or other rules or regulations Of the Owners 

Association. Borrower shall promptly pay, when due, all dues and assessments Imposed. 

pursuant to the Constituent Documents, 

REDACTED 

1111111111N 
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B. Property insurance. So long as the Owners Aeeociation maintains, with a generally 

accepted insuaurce carrier, a "master" or 'blanker policy insuring the Property which Is 

satisfactory to Lender and which provides insurance coverage in the amounts (including 

deductible levels), for the periods, and against loss by fire, hazards included within the term 

'extended coverage,' and any other hazards, including, but not limited to, earthquakes and 

floods,. for which Lender requires ineuranoe, then: (i) Lender waives the prevision in Section 

3 for the Periodic Payment to Lender of the yearly premium installments for property 

insurance on the Property; and (II) Borrower's obligation under Section 5 to maintain 

property Insurance coverage on the Property is deemed satisfied to the extent that the 

required coverage is provided by the Owners Association policy. 

What Lender requires as a condition of this waiver can change during the Wins of the 

Borrower ehati give Lender prompt notice of any lapse In required property Insurance 

coverage provided by the master or blanket policy. 

In the event of a distribution of property insurance proceeds in lieu of restoration or 

repair following a toss to the Property, or to common areas and lactilties of the PUP, any 

proceeds payable to Borrower are hereby assigned and shag be paki to Lender. Lender 

shall apply the proceeds to the sums $ecuttsAl by the Seourity instrument, w'nether or not 

then due, with the excess, If any, paid to Borrower. 

C. Public Liablitty Insurance. Borrower shall take such Redone as may be neesonable 

to insure that the Owners Aestoolation maintains a pubfie liabglly insurance poi -ley 

acceptable in form, arnount, and extent of coverage to Lender. 

U. Condemnation. The preemie ot any award or claim for damages. direct or 

consequential, payable to Borrower in connection with any condemnation or other taking of 

all or arty part of the Property or the common woos and facilities of the PUP, or for any 

conveyance In lieu of condernnagon, are hereby assigned and shall be paid to Lender. Such 

preemie shall be applied by Lender to the sums secured by the Security Instrument as 

provided in Section 11, 
E. Lender's Prior Consent.. Borrower anal! not, except after notice to Lender and with 

Lender's prior written consent, either partition or subdivide the Property or consent to: (i) 

the abandonment or termination of the PUP, except for abandonment or termination 

required by law in the case of substantial destruction by fire or other casualty or in the ease 

of a taking by condemnation or eminent domain; (ii) any amendment to any provision of the 

'Constituent Documents" if the provision is for the express benefit of Lender; (HT) 

termination of professional management and assumption of self-Management of the 

Owners Association; or (N) any action which would have the effect of rendering the public 

liability Insurance coverage maintained by the Owners Association unacceptable to Lender. 

F. Remedies, If Borrower does not pay PUO dues and assessments when due, then 

Lender may pay them. Any amounts disbursed by Lender under this paragraph F shall 

become additional debt ol Borrower secured by the Security Instrument. Unless Borrower 

and Lender agree to other terms of payment, these amounts shall bear interest from the 

date of disbursement at the Note rate and shall be payable, with Interest, upon notice from 

Lender to Borrower requesting paymenL 

loan. 

!REDACTED lriiials • 10  
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BY SIGNING BELOW, Borrower scoops and agrees to the terms and covenants contained 

in this PUB 

	(Seel) 
-Borrower (Seel) 

-Borrower 
crIVINItnat RCCOILT 

_(Seat) 
	 (Seal) 

-Borrower 	 -Borrower 

(Seat) 
-Borrower  
	 (Seal) 

-Borrower 

	  (Seal) 
-Borrower 

 

	(Seal) 
-Borrower 

 

REDACTED 
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ADJUSTABLE RATE RIDER 
[REDACTED 

(LIBOR Sit-Month Index (A.s Published In The Wail Sem lownal)-11ale Caps) 

THIS ADJUSTASLE SATE RIDER is made this 23.se day of April, o os  

and is incorperated Into and shall be deemed to amend and supplement the Mortgage, 

Deed of Trust, or Security Deed (the 'Security Instrument') of the same date given by the 

trndersigned ("Borrower"). to secure Borrower's Atfiustable Rets Note (the "Nora') to 

IMRST HORIZON HOME LOAN cor.nextATIoti 

("Lender) of the same date and covertng the property desoritd in the Security Instrument 

and located at 
SEKS, WSW MICAS' szatcrr 

LAS VSGAS, NV 85149 
[Property Address] 

THE NOTE CONTAINS PROVISIONS ALLOWING FOR CHANGES IN THE 

INTEREST RATE 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 etidttlan to the covenants and 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 rata of 	5 • €25 	'Y.. The Note provides 

for changes In the interest rate and the monthly payments, as folio= 

4. INTEREST RATE AND MONTHLY PAYMENT CHANGES 

(A) Change Dome 
The interest rate twit pay may change on the first day of 	liar, 201.0 

and on that day every 	5th 	 month thereafter. Each date on which my interest 

rate could change is salted a "Change Data.* 

(B) The Index 
Beginning with the first Change Date, my interest Ws will be based on an Index. The 

Index is the average of InterbEtrils Offered rates for six month U.S. dollar-danominated 

deposits in the London market (LIBOR"), as published in naggigtree), Jgagal_. The mast 

recent Index figure available as of the first business day of the month Immediately 

preceding the month in which the Change Date occurs is celled the "Current index." 

If the Index is no longer available, the Note Holder will choose a new index that is 

based upon comparable intormarian. The Note Holder will give me notice of this choice. 

(C) CalculatiOn of Changes 

Before each Change Date, the Nan Holder will calculate my new Intereat rata by 

adding Two Alio ORS- groutTztx 	 percontage points 

( 	 2 .250 	%) to the Current Index. The Note Holder will then round the result of 

MULTISTATE ADJUSTABLE RATE RIDER - UDOR SIX-MONTH INDEX (AS PUBLISHED 

IN THE WALL STREET JOURNAL)-  Single Family - Fannie Mae Uniform instrument 

44-838R (D402) Form S13 1101 

Page 1 ef 3 
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this addition to the nearest one-eighth of one percentage point (0.1259). Subject to the 

limas stated in Section 4(D) below, this rounded amount will be my new Interest rate until 

the next Change Data. 
The Nate Holder WI then determine the amount of the monthly payment that would be 

sufficient to repay the unpaid principal that I am expected to owe at the Change Date In full 

on the Maturity Dale at my new interest rate In eubstantiaily equal payments. The result of 

this calculation will be the new amount of my monthly payment. 

(D) lanais on latetest Rate Changes 

The interest rata I am required to pay at the first Change Date will not be greater than 

1.1.625 	 % or Wag than 	2.250 	%.. Thereafter, my interest rate will 

never be increased or decreased on any single Change Data by more than 

TWo C UO/100 	
percentage points 

2..00 	To) from the rate of Interest I have been paying for the preceding 

E months. My interest rate wfil never be greater than 	 1.1.625 

E) Effective Rate of Changes 

ely new interest rate will become effective an each Change Date, I will pay the amount 

of my new monthly payment beginning on the first monthly payment date after the Change 

Date until the amount of my monthly payment changes again. 

(F) Notice of Charles. 
The Nate Holder will deliver or mail to me a notice ot any changes in my interest rate 

and the amount at my monthly payment telore the effective date of any change. The nonce 

will include information required by law to be given to me and also the title and telephone 

number of a person who will answer any question I may have regarding the notice. 

EL TRANSFER OF THE PROPERTY OR A BENEFICIAL INTEREST IN BORROWER 

Uniform Covenant 18o1 the Security Instrument Is amended to read as lams: 

Transfer of the Proaeatar or a aepencial Interest In Borrower, As used in 

this Section 18, *interest in the Property' means any legal OT beneficled Interest ie 

the Property, Including, but not limited to, those beneficial interests transferred in a 

bond for deed, contract for deed, instalment sales cataract or escrow agreement, 

the intent of which is the transfer of title by Bermwer at a future date to a 

purchaser. 
If all or any pert of the Property or any Interest in the Property is sold or 

transferred (or if Elorrower is not a natural person and a benefieiat interest in 

Borrower Is sold or transferred) without Lender s prior written consent, Lender may 

require immediate payment In full of at sums spouted by this Security Instrument. 

However, this option shall not be exercised by Lender if such exercise Is prohibited 

by Applicable Law. Lender also shall not exercise lids option if: (a) Borrower 

causes to be submitted to Lender Information required by Lender to Eanduate the 

intended transferee as if a now loan were being made to the transferee: and (b) 

Lender reasonably determinee that Lender's security will not be impaired by the 

loan assumption and that the OA of a breach of any covenant or agreement In this 

Security Instillment Is acceptable to Lender. 

To the extent pormOied by Applicable Law, Lender may charge a reasonable 

fee as a condition to Lender's consent to the loan assumption. Lender also may 

require the transferee to sign art assumption agreement that is acceptable lo 

Lender and that obligates the transferee to keep all the promises and agreements 

made In the Note and In this Security Instrument. Borrower will continue to be 

obligated under the Note and this &eounity Instrument unless Lender releases 

Borrovuor in writing. 

'REDACTED  1 
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If Lender exercises the option to require immediate payment 1n full, Lender 

shall give Borrower notice of acceleration. The note shall provide a peeled of not 

lees than 30 days from the data the notice is given in acoordance with Section 15 

aithin which Borrower must pay all sums secured by this Security Instrument. If 

Borrower fails to pay these sums prier to the expiration of this period, Lender may 

Wake euiy remedies permitted by this Security Instrument without further notice or 

demand on Borrower. 
BY SIGNING BELOW, Borrower accepts and agrees to the terms and covenants 

Wood in  thirriallustable-Rate Rider. 

	

(Seal) 	  (Seal) 

	

-Borrower 	 -Borrower 

	 (Seal) 	 (Seal) 

	

-Borrower 	 -Borrower 

	 (Seal) 	 (Seal) 

	

-Borrower 	 -Borrower - 

	  (Seal) 
	 (Seal) 	• 

	

-Borrower 	 -Borrower 

REDACTED 
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Date 

INTERNST ONLY ADDENDUM 

TO ANUS—ABLE RATE RIDER 

VHS ADDENDUM is made this 22.trt day of zpria 	, 	2005 , and is incorporazed Into and imentled 

to form a pan of the Adjustable Ram Rider (the 'Bider") dated the same date as dais Addendum =caned by the 

atadarraigned and payable to ler2,ST IfOREZ011 CM c LOW OORPOBATION 
(the 41 crti-e") 

DRS ADDENDUM supercedes Section 4(C) of the Rider, None of the Maw provisions of the Rider are changed 

by this Addendam  

4. iNTEREST RATE AND MONTRIY PAYMENT OUNCES 

(4) Calculation of Changes 
Before each Change Date, the Note Holder will calculate my new interest rate by adding 

TWO AM ONW -VARTAA 	 percentage points 2 . 2 5 	%) to the Curtwat Index. 

The Note Holder Will then round the result of this addition to the nearest one-eighth of one percentage 

point (0.125%). Subject to the limits stared in Section 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 than detPrrolta' the remount of the 

monthly prnmem that would be sufficient to repay =rued interest. This will be the amount of my 

monthly payment until the earlier of the mat (Mange Date or the cud of the latenca Only Period unless I 

make a voluntary prepayment of principal during such period, If I make a voluntary prepayment of 

principal during the Interest Only Period, my payment amount for sulosequerd payments will be role:zed 

to the amount mos:malt to pay interest on the lower principal balance. At the cad of the Interest Only 

Period and on each Change Date thereafter, the Nate Holder will determine the amount of the monthly 

payment that would be sufficient to repay in full the unpaid principal that I am expected to owe at the end 

of the lamest Only Period or Mange Date, as applicable, in equal monthly payments over the tonainIng 

term of the Note. The result of this caledlation will be the new amount of my monthly payment. After 

the end of the Interest Only Period, ray payment amoratt will not be reduced due to voluntary 

PrDParneilts- 

BY SIGNING BELOW, Borrower accepts and agrees to the tents and covenants contained in this Addendum. 

Date 	 Date 

Date 	 Dan 

L=C0470%) 
• duet to ARM Rider 

Date 

Page I of I 	 Ff161)031.I 9/04 
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Wren founded mutt to; 

MetLife Home Wan& a dbilslen of Mettife 

Bank NA 
4000 Horizon Way 
Foreclosure Dept. 0S20$ 
Irving, TX 75063 

17P/) PG* 	-U31- 
 

Fobeeidalg MILMAGIS by 

lost Ot: 201006160002631 
• Fees: $15.90 

NiC Fee:MOO 
0S/1612010 122411 PM 
Receipt #: 390718 
Retwasior: 
MS DEFAULT SERVICES 

' Recorded By DXI Pgs: 2 

DEBBIE CONWAY 
CLARK COUNTY RECORDER 

Sp pce Owe this Me for recornere toe 

APN; 125.20-212-037 

TS 0 NV-10-351356-NF 
	

Order 030241)344 
Investor No.1 REDACTED 

Assignment of Deed of Trust 

For value received, the undersigned corporation hereby grants, assigns, and transfers to 

The Dank of New York Moillon Wide The Bank of New York, as Trustee for the holciars &the ". 

Certificates, First Horizon Mortgage Pass-Through Certificates Series FHAMS 2006,4AS, hy -FtAr:. 

Horizon Hama Leans, a elision of First Tonnesdeo Bank National Asdociaffon, Master Seryieer, in 

its capacity as agent for theTtustere under the Poofing and Servicing Agreernent 

beneficial Interest under that certain Deed of Trust dated 4/21igooz executed by CATHERINE 

RODRIGUEZ, AN UNMARRIED WOMAN, as Trusior{s) to OLD REPIJOLIC ITILF., as Trustee arid 

recorded as instrument No. 20050427-0003343, on 412712005, in Book tO.C, Page xXX of Official 

Records, In the office of the Coludy Rarzrrier at CLARK County, 14), together with the Prondesery Note 

secured by said Deed of Trust and also all rights accrued orb accrue under Said Dead of TrUst. • 

Pagel of2 
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Prxm 2 (a 2 

,Stnaturre 

WITNESS my hen 

Nomu7ScHrontiurn'ornhile,14:StPeeKjExo14:74.1=8 .1  

Ray 011,2013 	. 

NV-10.351366-NF 
Page 2 

Dated  

1111ORTOAGE ELEOTRONK REGISTRATION SYSTEM, 

INC_ AS NOWNEE FOR FIRST HORIZON HOME LOAN 

coRPoRATION, 

Texas 
Slate at 	) 

county of 	Daltas 
. 	 . 	

) 
) 

i  ....\ 	
. .. 	. 

Ort 	*.d2U‘.....) before me, 	OA 	 . - tha .. : - • 

undersigned Notary Public, personalty apiireared 	.. wznda  collier 	.  
to me of proVed to me on the haste of softfactory eviowto) to be the ptoson(s) whose neme(aj 1s/aPerscre seribalYorthadiqui'mito ...' . 

the wIthIn het:Intent and acknowledged to me that hest:a/they executed the Same In hlatherttheir authorized 

oapactlyttes), and that by hletneritheir sioneturs(a) on the Instrument the inn_mon(c), or the enNy upon behalf of which 

the person(a) acted, 	the inatrunuerd. 

R FJ N_E X6_0000043 	
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Nationstar 
0 	Ac; 

03/20/2012 

CATUERINE R.ODRIGUP2 
6845 SWEET PECAN ST 
LAS VEGAS, NV.  891.49-3040 

Loan Number: 
Property Address: 	6845 SWEbi PECAN STREET 

LAS VEGAS, NV 89149 

Sent Via Certified Mail. 
7196 9P306 1295 8655 073) 

Dear CATHERINE RODRIGUEZ : 

You are hereby provided fourral notice by Nations= Mortgage, LLC, the Servicer of the above-referenced 

loan, on behalf of First Tennessee Bank National Association, the Creditor ta whom the debt is mart that you 

are in default under the terms and conditions of the Note and Security Instrument (ie. Deed of Trust, Mortgage, 

etc.), for failure to pay the required iastalkeents when due 

This lertir serves as further notice that Nationstar Mortgage, LLC intends to enforce the 	sions of the Note 

and Security Instrument. You levet pay the full exempt of the default on this loan, by the thirty-fifth (350)) day 

from the date of this letter which is (e4/24/2012 (or if said date falls on a Saturday, Sunday, or legal holiday, 

than ea the first business (ley thereafter). If you do not pay the full amount of the default, we shall accelerate 

the eutke sum of both principal and interest due and payable, and invoke any remedies provided for in the Note 

and Security Instrument, including but eat limited to the foreclosure sale of the property. If you received a 

bankruptcy discharge which included this debt, this notice is not intended and dots 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 fienclosure proceeding Tbn man-existence of a default or any other d.efense you may have to 

acceleration and sale, 

As of 03/20/201/ the amount of the debt that we are seeking to collect is 836,24141, which includes the 

sum of payments that have come due on and after the date of default 12/0112009, any late charges, periodie 

adjustraente to the payment amount (if applieable) and expenses of collection. Because of loterest late therm, 

and other charges or credits that may vary from day to day, or be assessed during the processing of this letter, 

the aroma due on the day that you pay may be greater. Please contact Natioestar Mortgage, LLC at (888) 

480-2432 on the day that you intend to pay for the full amount owed an 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 cement 

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 04/0112012 (or if 

(M.-04M 
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Docket 66761   Document 2015-14859



'rotal:qmoitga& s 
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Nationstar has not retained any variable interests in the unconsolidated 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 VIBs. A summary of mortgage loans 
transfeired to unconsolidated secuiitization trusts that are 60 days or more past due and the credit losses incuired in the unconsolidated 
securitization trusts are presented below (in thousands): 

For the year ended, December 31,2011 December 31, 201 0 December 31, 2009 

     

Principal 
Amount 
of Loans 

60 Days or 
More Past Due 

Credit 
Losses 

Principal 
Amount 
of Loans 

60 Days or 
More Past Due 

Credit 
Losses  

10;05. 

Principal 
Amount of 

Loans 
60 Days or 

More Past Due 
S 	l26291 

Credit 
Losses 
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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, 201 0 
	

December 31, 2009 

Servicing Fees 	Loan 	Servicing Fees 	Loan 	Servicing Fees 	Loan 
Received 	Repurchases 	Received 	Repurchases 	Received 	Repurchases 

.. 

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. 

S. Accounts Receivable 

Accounts receivable consist primarily of accrued 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 Nations tar from such trusts. 

Accounts receivable consist of the following (in thousands): 

POr104004 :5APOg:b4Y!*gW 
Corporate and escrow advances 

Accrued interest (includes 	and $2,392, respectively, subject to ABS 
nonrecourse debt) 

Receivables :lrom.irus{e, 

Accrued servicing fees 

Total accounts receivable 

December 31, 2011  
2.J3:413 41. 
299,946 

1,512 

. 	.. 	. 

20,865 

562,300 

4,302 

, 607 

12,789 

441,275 
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Accretable Yield 
P11 on ml the hr6immiuut,  ol the ii iod 
Additions 
Accreton 
Reclassifications from (to) nonaccretable discount 

Year ended 
	

Year ended 
December 31, 2011 
	

December 31, 2010 
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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, 
Mortgage loans.he1dfmsak- unpaid principal ba1ince 
Mark-to-mar•:et adjustment 

....... 	 . 	 ... . 	 .......,. ... . 	 . .. 	 . 	 .... ...... . 

2011  
 	' :442c96. 

16,030 

2010  
33-65337 

4,980 

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 
69.61 „. 

3,412,185 
3 339. 8594:: 

19,668 

2,791,639 

(827) 
'.3;n0R 

Mortgage loans originated and purchased, net of fees 
'Oflotir13:stmdllaot.te' 

Principal payments received on mortgage loans held for sale and other changes 
triirfem of mortgage lo'im held fat ash to held £01 mve,tment no, ta bankrnptcl  and 

. . 

Transfer of mortgage loans held for sale to REO 
Mortgage loans held f cit sale er)dmh bat mci. 

(288) 

Mortgage 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 (in thousands): 

December 31, 
sutljeetit6::riOurecourse.:.oe 

mnpaidi-wmcipal.:f.balance 
Transfer discount. 

:44.64.4? 
Non-accremble 

AJIOW030.e.:W1031.1Ezi;1:0 . .y 
Total mortgage loans held for investment, subject to nonrecourse debt-legacy assets, net 

2011 
	

2010 

(104,024) 

243,480 

(11 7,0111) 

266,320 
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The changes in accretable yield on loans transferred to mortgage loans held fo vestment, subject to nonrecourse debt- Legacy Assets were as 

follows (in thousands): 



13;ataiiii'4ii1ep,- 114nifik:o 
Provision for loan losses .. 

Charge-offs 

Ending balance — Collectively evaluated for impairment 

(534) 

$ 283,770 $ 	91,950 
	

$ 375,720 

(477) 

Performing 

• 09.1 
1,346 

Non -Performing 
• ' .t4E-0 

2,191 

Total 

3,537 
' 

Performing  Non-Performing  Total 

unit .thaihignniid,dflhèpdridd.. 

Provision for loan losses 

Charge-offs 

:Ti,1.0it.1lFi 41 191 lgi,spti 

Ending balance Collectively evaluated for impairment 

829 

3,7-A 

$ 310,730 101,148 $ 411,878 

Performing 

Total 

310,730 283,770 
91 950 

RFJN_EX 28_0000064 
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Nationstar may periodically modify the terms of any outstanding mortgage loans held for investment, subject to nonrecourse debt-legacy assets, 

net for loans that are either in default or in imminent default. Modifications often involve reduced payments by borrowers, modification of the 

original terms of the mortgage loans, forgiveness of debt ancUor increased servicing advances. As a result of the volume of modification agreements 

entered into, the estimated average outstanding life in this pool of mortgage loans has been extended. Nationstar records interest income on the 

transferred loans on a level-yield method. To maintain a level-yield on these transferred loans over the estimated extended life, Nationstar 

reclassified approximately $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 investment, subject to nonrecourse debt-legacy assets, net were as follows (in thousands) 

for the dates indicated: 

Year ended December 31, 2011 

Year ended December 31, 2010 

Loan delinquency and Loan-to-Value Ratio (LTV) are common credit quality indicators that Nationstar monitors and utilizes in its evaluation of 

the adequacy of the allowance for loan losses, of which the primary indicator of credit quality is loan delinquency. LTV refers to the ratio of 

comparing the loan's unpaid principal balance to the property's collateral value. Loan delinquencies and unpaid principal balances are updated 

monthly based upon collection activity. Collateral values are updated from third party providers on a periodic basis. The collateral values used to 

derive the LTV's shown below were obtained at various dates, but the majority were within the last twenty-four months. For an event requiring a 

decision based at least in part on the collateral value, the Company takes its last known value provided by a third party and then adjusts the value 

based on the applicable home price index. 
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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 201 0. 

December 31,  2011 December 31, 2010 

(in thousands) 

1639 



unpaid 
December 31, 2010 

(444,666)  
' 	• 	 ' 	 ................. .. ...... .................... 

Fair value adjustment. 

C*04 	 14414.ii: 
Less than 60 

Less than 80 and more than 70 
11 es', 	'kind mule thin 90 ,,  
Less than 100 and more than 90 

42,438 

25,190 

33,708 
2;2.5'19( r.  

26,771 

37,551 

Total 
	 375,720 

	 411,878 

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

Mortgage loans held for investment subject to ABS nonrecourse debt 

In December 2011, Nationstar sold its remaining variable interest in a securitization trust that had been a consolidated VIE since January 1, 2010 

and deconzolidated 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 sectu -itization 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, 201 0 includes (in thousands): 

As of December 31, 2010 approximately $223.5 million of the unpaid principal balance of mortgage loans held for investment, 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, 201 0 all existing securitization trusts are considered VIEs and upon consolidation of these 

VIEs, Nationstar derecognized all previously recognized beneficial interests, including retained investment in debt securities, obtained as part of 

the securitization (see Note 3 — Variable Interest Entities & Securitizations). 

The following table presents a summary of other-than-temporary losses recognized on outstanding debt securities for the period before the 

consolidation (in thousands): 

Year Ended December 31, 2009 

 

Other-than- 
Tern poraiy 

BBs 

  

(5,505) 

(6,719) Total retained bonds 
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 

Loss on available-for-sale securities -- other-than-
temporal),  

  

  

(6,809)  

8. Mortgage Servicing Rights (MSRs) 

  
 

MSRs affair value 

MSRs arise from contractual agreements between Nationstar and investors in mortgage securities and mortgage loans. Nationstar records MSR 
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36.71% 

December 31, 2010 

Total prepayment speeds 

Credit losses 

Interest Rate Sensitive MSIts 

	 N.1P , IT4M 
35.42% 

December 31, 2011 

Year ended December 31, 

Unpaid principal balance of forward loans serviced for others 
C.:Mgt:0010d "c41 ,PtiNhas'ed 

Credit sensitive loans 

Total owned loans 

$ 32,408,623 
11S44,831  

$ 44,253,454 

24,964,329 
• 

$ 31,686,641 

Changes in fair value: 

.... Other changes in fair value 	 ... .  

............................................................ . 

........... 	 . . 

(15,498) 

R FJN_EX 28_0000066 

Recognition of servicing assets from dereeognition of variable interest entities 

Deductions: ... :,..„ 	. 	.... . . 

5,714 
	

2,866 

2011 2010 
.1 49%2 14,605.: 

assets when it sells loans on a servicing-retained basis, at the time of securitization or through the acquisition or assumption of the right to service 

a financial asset. Under these contracts, Nationstar performs loan servicing functions in exchange for fees and other remuneration. 

The fair value of the MSRs is based upon the present value of the expected future cash flows related to servicing these loans. Nationstar receives a 

base servicing fee ranging from 0.25% to 0,50% annually on the remaining outstanding principal balances of the loans. The servicing fees are 
collected from investors. Nationstar determines the 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 market 

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 Nation.star 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 remaining forward loans underlying Nationstar's MSRs held at fair value are prime agency and government conforming 
residential mortgage loans for which the value of these MSRs is more likely to be affected from interest rate movement than changes in credit 

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

Credit Sensitive MSRs 
	 December 31, 2011 

	
December 31, 2010 

tr; 

Total prepayment speeds 

Credit losses 9.73% 

l7.1 .9% 

8.86:6X; 

The activity of MSRs carried at fair value is as follows for the year ended December 31, 2011 and 2010 (in thousands): 

1641 



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 

Mortgage servicing rights 

Mortgage servicing rights 

$ (6.640) $ (12,929) $ (13,281) $ (25,215) $ (5,081) $ (10,944) 
, 	 , . 	, .. 

$ (3,828) $ (7,458) $ (8,175) $ (16,042) $ (4,310) $ (9,326) 

76 

The following table shows the hypothetical effect on the fair value of the MSRs using various unfavorable variations of the expected levels of 

certain key assumptions used in valuing these assets at December 31, 2011 and 201 0 (in thousands): 

Table of Contents  

These sensitivities are hypothetical and should be evaluated with care. The effect on fair value of a 10% variation in assumptions generally cannot 

be determined because the relationship of the change in assumptions to the fair value may not be linear. Additionally, the impact of a variation in a 

particular assumption on the fair value is calculated while holding other assumptions constant. In reality, changes in one factor may lead to changes 

in other factors (e.g., a decrease in total prepayment speeds may result in an increase in credit losses), which could impact the above hypothetical 

effects. 

In November 2008, Nationstar acquired MSRs on a portfolio of residential mortgage loans with an aggregate unpaid principal balance of $12.7 

billion from a third-party seivicer. 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 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 sell the MSRs in the five-year period following the acquisition transaction, Nationstar would be entitled to 

the proceeds from the sale of up to a specified amount of the then existing aggregate unpaid principal balance of the 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 

Nationstar. In October 2009, Nation.star acquired 1VISRs on a portfolio of residential mortgage loans with an aggregate unpaid principal balance of 

$12.3 billion from another third party servicer, Nationstar's share of the acquisition price of these servicing rights was $23.4 million. An additional 

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 sell the MSRs following the acquisition transaction, Nationstar would be 

entitled to the proceeds from the sale of up to a specified amount of the then existing aggregate unpaid principal balance of the underlying 

mortgage loans, the investor would be entitled to a specified amount, and the remaining excess proceeds, limy, 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, Nationstu 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 investor. 

AISRs at amortized cost 

In December 2011 Nationstar entered into a contract to acquire certain reverse mortgage MSRs with an unpaid principal balance of $7.8 billion. 

These MSR assets or liabilities will initially he recorded at their fair value and subsequently accounted for using the amortization method. The 

acquisition was completed in Janualy 2012. 

Subsmiced loam 

In addition to the two classes of MSRs that the Company services for others, Nationstar also subservices loans on behalf of owners of MSRs or 

loans for a fee. The Company has no recorded value for its subseivicirig arrangements. 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): 

For the years ended December 31, 

2011 	 2010 	 2009 
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December 31, 	Range of Estimated 

2010 
	Useful Life 

tericinglb 
	 103690 

	
'89,393: 

Ancillary fees 	
82,099 
	70,130 	28,642 

$ 
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9. Property and Equipment, Net 

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

be substantially deployed in 2012. 

December 31, 
2011 	 

6,862 

Capitalized software costs 

Software in development and other 
• 	 0.05 
(3,34) 

$ 	8,394 

Less! .kccurrmlated depreciation and amortization 

This:, .Lisiitl 

Total property and equipment, net 

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

24,073 

2010 
December 31, 

Deferred financing costs 

Loans subject to repurchase right from Ginnie Mae 

.......... 
Margin call deposits 

Unsecured loans 

Total other assets 

2011 	 
;34302. 

12,059 

35,735 

4,518 

1,827 
:•:1 :41$74 

106,181 

2,064 

29,395 

Deposits pending on servicing 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 servicing 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 mortgage 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 in escrow $17.9 million relating to the purchase of the mortgage servicing 

rights and related outstanding advance balances with the same financial institution. Such purchase was completed in January 2012. In addition, the 

Company has entered into separate agreements to purchase forward mortgage servicing rights. These amounts are carried as deposits on acquired 

servicing rights acquisitions until the underlying forward residential mortgage loan balances are transferred to Nationstar. 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 originated and. 

transferred to Nationstat 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 Mae's prior 

authorization any individual loan in a Ginnie Mae seouritization pool if that loan meets certain criteria, including being delinquent greater than 90 

days. Once Nationstar has the unilateral right to repurchase the delinquent loan, Nationstar has effectively regained control over the loan and under 

GAAP, must re-recognize the loan on its 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 assets and the corresponding liability 

in payables and accrued liabilities was $35.7 million. 
RFJN_0( 28_0000068 
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A:EVEN•:3R 
Sales 

: 

Net sales revenues 

40479 

14 ;00),  
6.432 
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In March 2011, Nationstar acquired a 22% interest in ANC Acquisition LLC (ANC) for an initial investment of $6.6 million. ANC is the parent 

company of National Real Estate Infonnation Services, LP (NRE1S) a real estate services company. As Natioristar is able to exercise significant 

influence, but not control, over the policies and procedures of the entity, and Nationstar owns less than 50% of the voting interests, Nationsmr 

applies the equity method of accounting. 

NREIS, an ancillary real estate services and vendor management company, offers comprehensive settlement and property valuation services for 

both originations and default management channels. Direct or indirect product 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 are presented in the following tables (in thousands): 

December 31, 2011 

(12,805) 
' 

(1,105) 

244 
(60)  

(6,916)  

Cash . 

Receivables .  from affiliates .  

Property and equipment, net 

Other assets 

JJARTLITIES  

Payables and accrued I ishil dies 

1,995 

590 

From Acquisition 
through 

December 31, 2011  

Operating eos .ts 

Depreciation and amortization 

.Other income ...  
ECW:frOiti ...diC6,iitinued-Orrtat 	. 

Total other income/(expense) 

Net 

 recorded a net charge to earnings of $0.1 million for the year ended December 31, 2011, related to loss on equity method investments, 

which is included as a component of other fee income in Nationstar's consolidated statement of operations. 
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Derivatives in ASC 
815 Cash Flow 

Hedging 
Relationships 

Amount of 
Gain (Loss) 

Recognized in 
OCI on 

Derivative 
(Effective 
Portion) 

Location of Gain 
(Loss) 

Reclassified from 
Accumulated 

OCI into Income 
(Effective 
Portion) 

Amount of 
Gain (Loss) 
Reclassified 

front 
Accumulated 

OCI into 
Income 

(Effective 
Portion) 

Location of Gain 
(Loss) Recognized 

in Income on 
Derivative 
(Ineffective 
Portion and 

Amount Excluded 
from 

Effectiveness 
Testing) 

Amount of Gain 
(Loss) 

Recognized in 
Income on 
Derivative 
(Ineffective 

Portion) 

Interest Rate Swap S 	(1,071) Interesi Expense 

effnekihilier;:31]. 201'0  : 
Interest Rate Swap 	 $ 	1,071 Interest Expense Interest Expense 930 

Expiration 

Dates 

 	• 
MORTGAGE LOANS 1-IELD FOR SALE 

.... 	.. 
...)T1.-IER ASSETS 

LIABIT .171.13S 

................................................... . . 
, Forward IVIES trades 

Recorded 
Gains / 

	

Fair Value 	(Losses) 

104 : 

	

5,830 	(9,792) 

Outstanding 
Notional 

691,725 

Year ended December 31,..2010  ......... 

Loan sale commitments 
f!N. 

1R.T.,(N 

LIABILITIES 

2,289 391,990 2011 

Interest rate swap, subject to ABS nonrecourse debt 
2011:v20 .13H-• 

2013 
, 

245,119 
7.801: 

18,781 2,049 

$ (1,397) 

Mile of Cordell la 

11, Derivative Financial Instruments 

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) 

The following tables provide the outstanding notional balances and fair values of outstanding positions for the dates indicated, and recorded 

gains/(losses) during the periods indicated (in thousands): 

In December 2011, Nationstar sold its remaining variable interest in a securitization trust that had been a consolidated VIE since 

January 1, 201 0 and deconsolidated the VIE Upon deconsoliclation 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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.... 
39,014 
41 

209,477 

40,640 
:::1 5$14,2T: 1 1' 
223,119 

"36,808 285,226 

2011 :  Agency advance financing facility 
. . .... .... 

ASAP+ facility 
... 

Total notes payable 

25,011 	28,811 
10,180 	 16,230 .................. 

.164,66 	51,10.5 

17904  	 182,0 	 111 62  

873,179 976,755 	$ 709,758 $ 	808,922 

 

 

 

 

12. Indebtedness 

Note,sPeowble  

A summary of the balances of notes payable for the dates indicated is presented below (in thousands). 

46* 

.$100millionwarehouse facility ..  

$300 million warehouse facility 

2009-ADS advance Financing facility ..... 

December 31, 2011 
Collateral 

	

Outstanding 	Pledged 

$' 	 7310 

	

16,047 
	16,715 

	

. 46,81 0 
	

4449: 

	

251,722 
	265,083 

219,563: 

December 31, 2010 
Collateral 

Outstanding 
	Pledged 

In March 2011, Nationstar executed a Master Repurchase Agreement (IVIRA) with a financial institution, under which Nationstar may enter into 

transactions, for an aggregate amount of $50 million, in which Nationstar agrees to transfer to the same financial institution certain mortgage loans 

and certain securities against the transfer of funds by the seine financial institution, with a simultaneous agreement. by the same financial institution 

to transfer such mortgage loans and securities to Nationstar at a date certain, or on demand by Nationstar, against the transfer of funds from 

Nationstar. The interest rate is based on LIBOR plus a spread of 1.45% to 3.95%, which varies based on the underlying transferred collateral. The 

maturity date of this MRA is March'2012. 

In October 2009, Nationstar executed an MRA with a financial institution, This IVIRA 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 on demand 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 institution is January 2013. 

In February 2010, Nationstar 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 into transactions, for an aggregate amount of $175 million, in 

which Nationstar agrees to transfer to the same financial institution certain mortgage loans against the transfer of funds by the same financial 

institution, with a simultaneous agreement by the same financial institution to transfer such mortgage loans to Nationstar at a date certain, or on 

demand by Nationstar, against the transfer of funds from Nationstar. 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 agrees to transfer to the financial services company certain mortgage loans or MBS against the transfer of funds 

by the financial services company, with a simultaneous agreement by the financial services company to transfer such mortgage loans or MBS to 

Nationstar at a certain date, or on demand by Nationstar, against the transfer of funds from Nationstar. The interest rate is based on LIBOR plus a 

margin of 3.25%. 

In December 2011, Nationstar entered into a securities 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 agreement by the financial services company to transfer 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 terms. The interest rate is based on LIBOR plus a margin of 3.50%. As of 

December 31, 2011, Nation.star has pledged the Company's $55.6 million outstanding retained interest in the outstanding Nonrecourse debt - 

Legacy Assets securitization which was structured as a financing. 
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Nationstar maintains its 2009-ABS Advance Financing Facility with a financial services 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 services company is December 2011. This debt is nonrecourse to Nation.star. In October 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 to 

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 

transferred the related collateral to the amended 2010-ABS Advance Financing Facility. This debt is nonrecourse to Nationstar. 

In October 2011, Nationstar executed the 2011-Agency Advance Facility with a financial institution. This facility has the capacity to borrow up to 

$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 receivables and is nonrecourse to Nationstar. 

In connection 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 executing As Soon As Pooled Plus agreements with a GSE, under which Nationstar transfers to the GSE eligible 

mortgage loans that are to be pooled into the GSE MBS against the transfer of funds by the GSE. The interest rate is based on LIBOR plus a spread 

of 1.50%. These agreements typically have a maturity of up to 45 days. 

In September 2009, Nationstar executed a one-year committed facility agreement with a USE, under which Nationstar agrees to 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. 

Unsecured Senior Notes  

In 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 interest 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 

new 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 do not apply to the exchanged notes, and different administrative terms. 

The indenture for the unsecured senior notes contains various covenants and restrictions that lirnitNationstar'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. 

In December 2011, Nationstar completed an additional offering of $35 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. 

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 our 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. 

In November 2009, Nationstar completed the securitization of approximately $222 million of ABS, which was structured as a secured borrowing. 

This structure resulted in Nationstar °allying 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 $112.5 million and $138.7 million at December 31, 

2011 and 2010, respectively. The principal and interest on these notes 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 debt was 

approximately $373.1 million and $430.0 million 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 million at December 31, 2011 and 2010, respectively. 

elBS Nonrecouive Debt at Fair Value 
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Effective January 1, 2010, new accounting guidance eliminated the concept of a QSPE, and all existing securitization trusts are considered VIEs 

and are subject to new consolidation guidance provided in ASC 81 0. Upon consolidation of these VIEs,.Nationstar dereeognized all previously 

recognized beneficial interests obtained as part of the securitization. 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 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 

loans, 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. 

In December 2011, Nationstar sold its remaining variable interest in a securitization trust that had been a consolidated VIE since January 1, 2010 

and deconsolidatedthe VIE. Upon cleconsolidation of this VIE, Nationstar derecognized the securitized mortgage loans held for investment, subject 

to ABS nonrecourse debt, the related ABS nonteconrse debt, as well as certain other assets and liabilities of the securitization trust, and recognized 

any mortgage servicing rights on the consolidated balance sheet, The total outstanding principal balance on the underlying mortgage 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 

ABS 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. 

• 10... 4 	0 	74 	• 

Nationstar acquired mortgage servicing rights on a pool of agency residential mortgage loans (the Portfolio) on September 30, 2011, In December 

2011, Nationstar entered into a sale and assignment agreement which is treated as a financing with an indirect wholly owned subsidiary of 

Newcastle Investment Corp. (Newcastle). Nationstar is an affiliate of Newcastle's manager. Nationstar, in a transaction accounted for as a 

financing arrangement, sold to Newcastle 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 servicing 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 any loan in the 

Portfolio, subject to certain limitations, Nationstar will be required to transfer the new loan or a replacement loan of similar economic 

characteristics into the Portfolio. The new or 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 anive at an estimate of fair value. Nationstar elected to measure this financing arrangement at fair value, as permitted under 

Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) 825, Financial 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 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 requirements. 
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13. Repurchase Reserves 

Certain whole loan sale contracts include provisions requiring Nationstar to repurchase a loan if a borrower fails to make certain initial loan 

payments due to the acquirer or if the accompanying mortgage loan fails to meet customary representations and warranties. These representations 

and warranties arc made to the loan purchasers about various characteristics of the loans, such as manner of origination, the nature and extent of 

underwriting standards applied and the types of documentation being provided and typically are in place for the life of the loan. In the event of a 

breach of the representations and warranties, the Company may be required to either repurchase the loan or indemnify the 'purchaser for losses it. 

sustains on the loan. In addition, an investor may request that Nationstar 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. Nationstar records a provision for estimated repurchases and premium 

recapture on loans sold, which is charged to gain (loss) on mortgage loans held for sale. The reserve for repurchases is included as a component of 

payables and accrued liabilities. The current unpaid principal balance of loans sold by Nationstar represents the maximiun potential exposure to 

repurchases related to representations and warranties. Reserve levels are a function of expected losses based on actual pending and expected 

claims, repurchase requests, historical experience, and loan volume. While the amount of repurchases and premium recapture is uncertain, 
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Nation,star considers the liability to be adequate. 

The activity of the outstanding repurchase reserves were as follows (in thousands): 

 

 

December 31, 
2010 
:5;648 

$ 7,321 

 

 

Repurebasere.sers,.iDeii'Ining. of period 

Additions 
Charge ofL 
Repurchase reserves, end of period 

2011  

5,534 
(2.829)  

$ 10,026 

2009  

820 .... 

3,648 

14. General and Administrative Expenses 

General and administrative expense consists of the following for the dates indicated (in thousands): 

For the year ended December 31, 

2011 
	2010 
	2009 

4063;' 
s4 h 

Advertising  

Servicing 
TeldedrinturudatiOriS.I' 
Legal and professional fees 
°c viig 

Stationary and supplies 

21,014 

4,559 

14,122 

14,736 

. 	. 
4,114 

. 9; 610_ 
... , 

1,500 
. 

2,264 

3,882 

1,951 

58,913 	$ 	30,494 
Dues and fees 	. 

Total general and administrative expense 
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15, Fair Value Measurements 

A.SC 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 measurement 

should be determined based on the assumptions that market participants would use in pricing the asset or liability. As a basis for considering 

market participant assumptions in fair value measurements, ASC 820 establishes a three-tiered fair value hierarchy based on the level of 

observable inputs used in the measurement of fair value (e.g., Level 1 representing quoted prices for identical assets or liabilities in an active 

market; Level 2 representing values using observable inputs other than quoted prices included within Level 1; and Level 3 representing estimated 

values based on significant unobservable inputs). In addition, ASC 820 requires an entity to consider all aspects of nonperformance risk, including 

its own credit standing, when measuring the fair value of a liability. Under ASC 820, related disclosures are segregated for assets and liabilities 

measured at fair value based on the level used within the hierarchy to determine their fair values. 

The following describes the methods and assumptions used by Nationstar in estimating fair values: 

Cash and Cash Equivalents, Restricted Cash, Notes Payable — The carrying amount reported in the consolidated balance sheets approximates 

fair value. 

Mortgage Loans Held for Sale —Nationstar originates mortgage loans 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 intends to sell into the seeondaly 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 into 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 sate 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) recent observable market trades for similar loans, adjusted for credit risk and 

other individual loan characteristics. As these prices are derived from quoted market prices, Nationstar classifies these valuations as Level 2 in the 

fair value disclosures. 

Mortgage Loans Held for Investment, subject to nottrecourse debt — Legacy Assets — Nationstar determines the fair value of loans held for 

investment, subject to nonrecourse debt -- Legacy Assets using internally developed valuation models. These valuation models estimate the exit 

price Nationstar expects to receive in the loan's principal market. Although Nationstar utilizes and gives priority to observable market inputs such 

as interest rates and market spreads within these models, Nationstar typically is required to utilize internal inputs, such as prepayment speeds, 

credit losses, and discount rates. These internal inputs require the use of judgment by Nations.tar and can have a significant impact on the 

determination of the loan's fair value. As these prices are derived from a combination of internally developed valuation models and quoted market 

prices, Nationstar classifies these valuations as Level 3 in the fair value disclosures. 

Mortgage 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 priority to observable market inputs such as interest rates and market 

spreads within these models, Nationstas typically is required to utilize internal inputs, such as prepayment speeds, credit losses, and discount rates. 

These internal inputs require the use of judgment by Nationstar and can have a significant impact on the determination of the loan's fair value. As 

these prices are derived from a combination of internally developed valuation models and quoted market prices, Nationstar classifies these 

valuations as Level 3 in the fair value disclosures. In December 2011, Nationstar sold its remaining variable interest in a securitization trust that 

had been a consolidated VIE since January 1, 2010 and deconsolidated the VIE. Upon deconsolidation of this VIE, Nationstar derecognized the 

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 model and analysis 

of current market data to arrive at an estimate of fair value. The cash flow assumptions and prepayment assumptions used in the model are based 

on various factors, with the key assumptions being mortgage prepayment speeds and discount rates. These assumptions are generated and applied 

based on collateral stratifications including product type, remittance type, geography, delinquency 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 portion of the portfolio to assess the reasonableness of the fair value calculations 

provided by the cash flow model. Because of the nature of the valuation inputs, Nationstar classifies these valuations as Level 3 in the fair value 

disclosures. 

RED 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 than the appraised values. This valuation 

adjustment is based upon Nationstar's historical experience with REQ. REO is classified as Level 3 in the fair value disclosures. 

Derivative Instruments— Nationstar enters into a variety of derivative financial instruments as part of its hedging strategy. The majority of these 

derivatives are exchange-traded or traded within highly active dealer markets, In order to determine the fair value of these instruments, Nationstar 

utilizes the exchange price or dealer market price for the particular derivative contract; therefore, these contracts are classified as Level 2. In 

addition, Nationstar enters into IRLCs with prospective borrowers. These commitments are carried at fair value based on fair value of related 

mortgage loans which is based on observable market data. Nationstar adjusts the outstanding IRLCs with prospective borrowers based on an 

expectation that it will be exercised and the loan will be funded. IRLCs are recorded in other assets in the consolidated balance sheets. These 

IRLCs are classified as Level 2 in the fair value disclosures. 

Unsecured Senior Notes — The fair value of unsecured senior notes is based on quoted market prices and is considered Level 1 from the market 

observable inputs used to determine fair value. 

Nonrecourse Debt — Legacy Assets — Nationstar estimates fair value based on the present value of future expected discounted cash flows with the 

discount rate approximating current market value for similar 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 market value for similar financial instruments. As these prices are derived from a combination of internally developed 
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Mortgage loans . held . for sale0) 

IVcrtgage servicing rights0.) 
'' ''' ' ' 	' 	''' . 	. 	. 

112Les 
orward:IVfBSilado 

Total assets 1,061,785 

Derivative financial instruments 
l_nterest 

Derivative financial instruments, subject to ABS nonrecourse 

debt 
'''''''''  

Total liabilities $ 

18,781 
' ..496;692  

496,692 

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 value 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 January 1, 2010 and 

deconsolidated the VIE. Upon cleconsolidation 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 on a 

recurring basis is as follows for the dates indicated (in thousands): 

 

December 31, 2011 

 

Recurring Fair Value Measurements 

Total Fair Value Level 1 	Level 2 	Level 3 

Mortgage loans held for sale() . 

oilier assets: 
Wig 

Total assets 

Derivative financial instruments 

Forward MBS trades 
lw.c0.4;,.ss:s.preadstinancing...(9t tatr;:valtie). 

Total liabilities 

*040A; 
5,830 

56,965 $ 12,370 

(I) Based on the nature and risks of these assets and liabilities, the Company has determined that presenting them as a single class is 

appropriate. 
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December 31, 2010 
Recurring Fair Value Measurements 

Total Fair Value 	Level 1 
	

Level 2 
	

1,evel 3 

;As'sisrrs  

(1) Based on the nature and risks of these assets and liabilities, the Company has deteimined that presenting them as a single class is 

appropriate. 

The table below presents a reconciliation for all of Nationstar's Level 3 assets and liabilities measured at fair value on a recurring basis for the 

dates indicated (in thousands): 
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Mortgage 
servicing rights 

Beginning balance 
Transfers into Level .3 

Transfers out of Level 3 

..... 

Included in earnings 

Purchases, issuances, sales and settlements 

..... 
Issuances 

Settlem eats 
bgai 

financing 
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Mortgage loans 
held for investment, 

subject to ABS 
nonrecourse debt 

Yrended:Decenlher 31;  2010 

Beginning balance 
into 'Levd 

Transfers out of Level 3 
............ 

Ii ieluded in earn ii 
. 	.. .. .. .. 

%).111P1VD.P.1131V111PORIA 
Purchases, issuances, sales 
and settlements . 	• • 

Issttances 

ASSETS 
	 LIABILITIES 

Mortgage 
servicing 

rights 
ABS non- 

Total assets 	recourse debt 

1 ,033, 065 

3,668 

atssets. 

(6,833)  
(fj33): 

3,668 $ 

Year ended December 31, 2011 

ASSETS 
	

LIABILITIES 
Excess spread 
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. Settlements 	(461,690) 	2,866 	(458,824) 	(405,092)  

	

i'10 .4::Eliailati:60., . ;:.:: 	 :.:538,440 	 '.,1:::(.15;;D(.5I::7::: : : : .: ::::$: ::,, ., :::::::i Zi03.5.0.2 :  ::, 	: :: 	$: 	::2196:492:::: 

(1) Amounts include derecognition of previously retained beneficial interests and mortgage servicing rights upon adoption of ASC 810 

related to consolidation of certain VIEs. 

The table below presents the items which Nationstar measures at fair value on a nonrecurring basis (in thousands). 

Total Gains 

	

Nonrecurring Fair  Value Measurements 	Total Estimated (Losses) Included 

Level 1 	Level 2 	Level 3 
	

Fair Value 	in Earnings 

Year ended December 31, 2010 
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27,337 $ 
RE(:)( 1 ) 
rri1i suds: 

27,337 $ 
$ 

71,499 
:..458,626 

21;q2 	„p : 

91,125 	91,125 
369617 	169;611, 

(I) Based on the nature and risks of these assets and liabilities, the Company has determined that presenting them as a single class is 

appropriate. 
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The table below presents a summary of the estimated carrying amount and fair value of Nationstar's financial instruments (in thousands). 

December 31, 2011 
Fair 
Value 

December 31, 2010 

Carrying 
	Fair 

Amount 
	Value Carrying 

Amount 

71,499 
458,626: : 

243,480 

Financial assets: 
Cccli and cash cqtuvahanta 
Restricted cash 
Mortgage loan' held for sale .... . 	....... 	.. .. . .. ................. . .. . 
Mortgage loans held for investment, subject to nonrecourse debt — 

Legacy assets 	 . . , ... . 	. .. 

1)erivative instruments 

226,890 	266,320 

8,666 

238,515 

8,666 

873,179 

$0* 
12,370 

873,1'79 
280.1:99 :  

12,370 

..... 709,758 

7,801 

140,197 ' 	t: . 	ourst.,. dht  138.662 114,037 

Notes payable 
.. . . . 

Derivative .  financial.  instruments 

.. Nonrecourse debt - Legacy assets 

ABS nonrecourse debt (at fair value) 
496,692 
	

496,692 

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 participant'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 LLC 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 PIP HE Holdings LLC Amended and Restated Limited Liability Company 

Agreement dated December 31, 2008 (the Agreement). Class A Units have voting rights and Class B Units, Class C Preferred Units and Class D 

Preferred Units have no voting rights. Distributions and allocations of profits and losses to members are made in accordance with the Agreement. 

Class C Preferred Units and Class D Preferred Units represent preferred priority return units, accruing distribution preference on any contributions 

at an annual 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 units 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 July 11, 2011. 

Effective September 17, 2010, FR? HE Holdings LLC executed the FIF HE Holdings LLC Fifth Amended and Restated Limited Liability Company 

Agreement (the Fifth Agreement), This Fifth Agreement provided for a total of 457,526 Class A Units to be granted to certain management 
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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, FIT? HE Holdings LLC executed several Restricted Series I 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 \Jesting Schedule per the 

PRSU Agreements. 

These awards were valued using a suns 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 originations 

businesses is derived using both a market approach and an income 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 assumptions 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 	 1,11 6,000 
	 1,11 6,000 

	 1,11 6,000 
	

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 Commission. As a result, theCompany revalued the preferred unit awards based on the fair value of the repurchase option 

at the balance sheet date. Subsequent to December 31, 2011, Nationstar expects to recognize $3.9 million of compensation expense in the first six 

months of 201 2 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  

 

201 0 	 2009  

. 	: 	• 	..824 
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18. Capital Requirements 

Certain of Nationstar's secondary market investors require various capital adequacy requirements, as specified in the respective selling and 

servicing agreements. To the extent that these mandatory, imposed capital requirements are not met, Nationstar's secondary market investors may 

ultimately terminate Nationstar's selling and servicing agreements, which would prohibit Nationstar from further originating or securitizing these 

specific types of mortgage loans. In addition, these secondary market investors may impose additional net worth or financial condition 

requirements based on an assessment of market conditions or other relevant factors. 

Among Nationstar's various capital requirements related to its outstanding selling and servicing agreements, the most restrictive of these requires 

Nationstar to maintain a minimum 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 maintain a minimum tangible net worth of at least $175 million as of each quarter-end. related to its 

outstanding Master Repurchase Agreements on its outstanding repurchase facilities, As of December 31, 2011, Nationstar was in compliance with 

these minimum tangible net worth requirements. 

19. Commitments and Contingencies 

T, itigatimi and Re platory atiers'  

In the ordinary course of business, Nationstar and its subsidiaries and current and former officers amid employees (for the purposes of this section, 

sometimes collectively referred to as the Company and Related Parties) are routinely tamed 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 ordinary course of business the Company and Related Parties can be or are involved in governmental and regulator) ,  

examinations, information gathering requests, investigations and proceedings (both formal and informal), regarding the Company's business, 

certain of which may result in adverse judgments, settlements, 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 dainages or scope of any penalties or other relief sought as 

appropriate in each pending 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 accrued liability is established. The actual costs of 

resolving these proceedings 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 Company is not involved in the 

investigation or negotiations regarding a settlement, the ultimate outcome could have a material impact on other mortgage servicers, including the 

Company. 

When a loss contingency is not both probable and estimable, the Company does not establish an accrued liability. As a litigation or regulatory 

matter develops, the Company, in conjunction with any outside counsel handling the matter, evaluates on an ongoing basis whether such matter 

presents a loss contingency that is probable and estimable. If, at the time of evaluation, the loss contingency is not both probable and estimable, the 

matter will continue to be monitored for further developments that would make such loss contingency both probable and estimable. Once the 

matter is deemed to be both probable and estimable, the Company will establish an accrued liability and record a corresponding amount to 

litigation related expense. The Company will continue to monitor the matter for further developments that could affect the amount of the accrued 

liability that has been previously established. Litigation related expense, which includes the fees paid to external legal providers, of $9.3 million, 

$9.4 million and $4.9 million were included in general and administrative expense on the consolidated statements of operations for the years ended 

December 31, 2011, 2010 and 2009, respectively. 

For a number of matters for which a loss is probable or reasonably possible in future periods, whether in excess of a related accrued liability or 

where there is no 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 an 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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murently believes the aggregate range of reasonably possible loss is $0.5 million to $3.2 million in excess of the accrued liability (if any) related to 

those matters, This estimated range of possible loss is based upon currently available information and is subject to significant judgment, numerous 

assumptions and 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 matters 

meeting 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 liability is appropriate, and 

the amount of any incremental liability arising from these matters is not expected to have a material 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 for a 

particular period depending on among other things, the level of the Company's revenues or income for such period. However, in the event of 

significant developments on existing cases, it is possible that the ultimate resolution, if unfavorable, may be material to the Company's 

consolidated financial statements. 

Lease Commitments 

Nationstar leases various office facilities under non-cancelable lease agreements with primary terms extending through 2017. These lease 

agreements generally provide for market-rate renewal options, and may provide for escalations in minimtun 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). 

: 

2013 
	 9,922 

E: 
2015 	 '1,854 
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Thereafter 	 727 
tal 

Loan and Other Commitments  

Nationstar enters into IRLCs with prospective borrowers whereby the Company commits to lend a certain loan amount under specific terms and 

interest rates to the borrower. These IRLCs are treated as derivatives and are carried at fair value (See Note 15, Fair Value Measures). 

In January 2012, the Company completed its acquisition of certain MSRs related to approximately $7.8 billion of unpaid principal balance 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. 

Other Contingencies 

In June 2011, the Company entered into an agreement to subservice loans for a financial services company. The Company began to subservice 

these loans in July and August 2011. This subservicing agreement included, among other things, a loss incentive and sharing arrangement. Under 

this arrangement, the Company can earn incentive fees of up to $2.5 million for successfully mitigating losses within a specific subseiv iced 

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, which contemplates, among 

other things, significant mortgage servicing rights and subservicing transfers to Nationstar upon 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 separate, dedicated employees within a specified timeline to seivice such mortgage servicing rights and subservicing. After a 

specified time period, this market participant may purchase the subsidiaty at an agreed upon price. Since December 2010, all of the required 

delivery thresholds with this market participant have been met, but the market participant has not required the Company to establish an operating 

division or newly created subsidiary with separate, dedicated employees. 
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20. Termination of Company 

The duration of Nationstar's existence is indefinite per the 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 limited liability company are generally not liable for the acts and omissions of the company, much in the same manner 

as the shareholders, officers and directors of a corporation are generally limited 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 in 2007. This program included the closing of several offices and the termination of a large portion of 

Nationstar's workforce. As part of this plan, Nationstar expected to incur lease and other contract termination costs. 

Nationstar 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 

'rear-::eridecl':D..etiethber 3L: 2.009 

Restruci tiring charges: 

Total 

149:c.p  
$ 	10,903 $ 2,222 

9465 

$ 	(3,660) 	$ 	9,465 
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2010 

1(3,221 

December 31, 

Arilditizhig A 
2/28 
3/27 
All her AR.Ms 

2011 

$68,993 

14,343  

Rest wet urn ig charges: 
: 

Total 

Restructuring charges: 

i9?Ei910.f.01t1P1W; 
Total 

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 investment and REO by state for the dates indicated (in 

thousands). 

9,465 

 

2,287 (2,569) 

 

9,183 

 
 

 

 
 

-$.000 
9,183 

 

1,084 (1,807) 

 

8,460 

94 

 

 
  

State 

Texas, 	. 
tilifothiA 

All other states (0 

(1) 

63.6% 	274,235 

.0 	 " 	. . 	. 
114:Uggilati c " "=:aa4=7:1=1=11144:01=1" "s=3:*thitststWatc=lgit 

No other slate contains more than 5.0% of the total outstanding. 

Unpaid 
Principal 

December 31, 2011 

% of 
Total 

Unpaid 

Principal 

Balance  

58,815 
: 

December 31, 2010 
% of 

Total 

Outstanding  

13.49/s 

62.8% 

Additionally, certain loan products' contractual terms may give rise to a concentration of credit risk and increase Nationstar's exposure to risk of 

nonpayment or realization. 

24. Business Segment Reporting 

Nationstar currently conducts business in two separate operating segments: Servicing and Originations. The Servicing segment provides loan 

servicing on Nationstar's total servicing portfolio, including the collection of principal and interest payments and the assessment of ancillary fees 

related to the servicing of mortgage loans, The Originations segment involves the origination, packaging, and sale of agency mortgage loans into 

the secondary markets via whole loan sales or securitizations. Nationstar reports the activity not related to 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 acquired from Nationstar's predecessor and consolidated VIEs which were consolidated pursuant to the adoption of 

new consolidation guidance related to VIEs adopted on January 1, 2010. 

Nationstar's segments are based upon Nationstar's organizational structure which focuses primarily on the services offered. The accounting policies 

of each reportable segment are the same as those of Nationstar except for 1) expenses for consolidated back-office operations and general 

overhead-type expenses such as executive administration 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 each segment. Revenues generated or inter-segment services performed are valued based on 

similar services provided to external parties. 

To reconcile to NationsMr's consolidated results, certain inter-segment revenues and expenses are eliminated in the "Elimination" column in the 
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Servicing fee income 

Total fee income 	 . 
. , . 

Total revenues 

238,394 s 

.14001 

	

14,109 	269,585 

	

109431 	109,431  

	

123,540 	379,016 

233,411 

	

(6,955) 	268,598 

	

(7,250) 	3'77,734 

1,972 

5,968 

5,968 255,476 

11 0fAl c..*1.))13ep/. .:3)),t1 imp..troiokt•I 
	 t:OLOrt: , 	 7 f7.3  

	
296 

NET INCOME (LOSS) 
	 $ 22,083 $ 23,696 5 45,779 $ (24,892) 

	
$ - 	$ 20,887 

... ... .. ......... . 

(36,396) (58,024) (10,955) 	(68,979) 

. 1 .  763 55.463' 

(12,389)  

53700) 	T 3t919)" . . 

1,3416 	$ 

909,992 600,105 	1,510,09'7 	277,834 

Other income (expense): 

Interest expense .  

Fair value changes - ABS securitizations 

- . 66.802 
(105,375) , 	, 

(12,389) 

. 	 ,  

" 3 4;063' 
1,787,931 

Total assets 

. : ................. 

(!;1 ,791) 

t.jgje)., 

(8,806) 	(60,597) 

h95 -  
(11 6,1 63) 

(23,297) (2:3,291) 

Other income (expense): 
.....Y...hateref Income. , 

Interest expense 
:Jogs :...01.1.tatter01::lae:s:w ip 

Fair value changes - ABS securitizations 

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 

Servicing 	Originations 
Operating 

Segments 

Legacy 

Portfolio Eliminations Consolidated 

and Other 

Year ended December 31, 2010 

Servicing 	Originations 
Operating 
Segments 

Legacy 

Portfolio Eliminations Consolidated 

and Other 

$ 820 

3,463 (9,263) 

(9,417) 

Servicing fee income 
.!' 

Total fee income 
.. 	 ..... 

Total revenues 

$ 175,569 

82,842 
...... ... 

182,842 

5,569 

89,.884 

267,382  

167,126 

184,084 

261,428 

7,042 

84,540 3,463 

(1442 

NET INCOME (LOSS) 
	 $ 	14,230 $ 

	
662 $ 14,892 $ (24,806) 

	 (9,914) 

................................... 
	 244 

Total assets 	 689,923 	402,627 	1,092,550 	854,631 
	 1,947,181 
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90,195 

1,156 

55,593 

REVENUES 
Servicing fee income 

r 	iii the 
Total fee 10cr4Ile (1,071) 

Total l'eVCII nes 

Other .  income.  (expense 

... Interestexpense .,.  

Fair value changes - ABS sectu -itizations 

100,133 100,218 

78,69 

91,266 

101,289 

155,726 	(75,786) 100,133 

2:5;009 

(25,877) 
061: 

(3,438) 	(29,315) 
.. • 	... 	. . .. . . 

• .. 

(69,883) 
.. " . 	.. .. • 

2Q,9.11) 

NET IN- C.OAIE (LOSS) 

Total assets 

$ 7,502 $ 	8,884 $ 16,386 $ (97,263) 

681,543 
	

239,202 	920,745 
	

359,440 

$ 	(80,877) 

. 	... . 
1,280,185 

562,300 

243,480 

4,609 70,541 41,961 
21 OSO 

. 	. 

140,880 

(107,893) 

23;2.38::.7 . 24;073 
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Year ended December 31, 2009 

Servicing Originations Operating 
Segments 

Legacy 
Portfolio 	Eliminations 	Consolidated 

and Other 
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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. 

NATIONSTAR MORTGAGE LLC 
CONSOLIDATING BALANCE SHEET 

DECEMBER 31, 2011 
(IN THOUSANDS) 

Non - 

	

Issuer 	 Guarantor 
Guarantor 

	

(Parent) 
	

(Subsidiaries) (Subsidiaries 
	Eliminations 	Consolidated 

ASSets. : 
Cash and cash equivalents 

Accouras receivable, net 

Mortgage loans held for investment, subject to 
nonrecourse debt—Legacy Asset, net . 	, 

Receivables from affiliates 

Investment .  in _subs . idiaries .. 
Ptoia ii) nid CJiIIJ) iii Iii 11(1 

62,201 

281,782 

45.8;06 :. 
280,511 

237,496 

62,445 
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REO, net 
	 3,668 

	 3,668 

i)t.he assets 
	

100181:: 

Total Assets 	 $ 1,421,083 
	

$ 71,630 $ 
	

543,991 
	

$ (248,773) 
	

1,787,931 

• . 
Notes pa yable..  . 

Payables and accrued liabilities 

Derivative financial instruments 

ncmi m,out s6 debt 

Nonrecourse debt-Legacy Assets 
. finanllnb  

ABS nonrecourse debt (at fair value) 

Total 1iabilities 

Total members' e quity 

180,545 

4459 

281,309 

98 

112,490 

,74 

69,250  

112,490 

f,506:,622 

(140,880) 	281,309 
71,630 

873,179 
280 199' 

183,789 
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NATION STAR MORTGAGE LLC 

CONSOLIDATING STATEMENT OF OPERATIONS 

FOR THE YEAR ENDED DECEMBER 31, 2011 

(IN THOUSANDS) 

Issuer 

(Parent) 

Guarantor 

(Subsidiaries) 

Non- 

Guarantor 

(Subsidiaries) 	Eliminations 	Consolidated 

 

 

 

 

(6,955) 233,411 

268,598 

377,734 

Servicing fee income 

Total fee income 

Total Rev ensues 

.............................................. 
Salaries, wages and benefits 

Provision for loan losses 

Occupancy  

Other income (expense):  

Interest expense 

Fair value changes in ABS securitizations 

. .uinI(los ) ('torn sub dsauc ..... 
Total other income (expense) 

251,917 

:109;136 

361,053 

15,313 

15,313 
	 8,323 

	
(6,955) 

8,323 (6,955) 

7,695 

.1::.(17;810•;%:': 

198,703 

•71  6 

1,346 

11,163 

286;479 ' 

14,880; 

(58,452) 

3,587 

(46,923) 

2,191 

4,2,20 	; 	; 444'3' 
11,340 

(12.389) 

t>.22 ;',403.83' 

(53,687) 
	 (21,742) 

	
24,765 
	

(50,664) 

-20;887: 

 

.. 
• 26,152) 	. 	17 810 
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(17,810) 17,810 

: 	. 	. 
(109,136) 

2.613 4,220 

3,060 

4;963  
39,0011 

9 070   

Loss on foreclos ed real es tate . and other 
(hi iU)tVtithcl 

(Gain)/loss on ineffectiveness on interest rate swaps 
and cap 

Fair value changes in excess spread financing 
...-::•:Depirce , alten.!••an. •  Snloj 1ILt .10.1 

Change in fair value of mortgage servicing rights 

AntOrtiNtion:,613:' delk:c•Wount::••: - • • 

3,412,185). 
3,339,859 

Amortization of premiums/(diseounts) 

Coqt of loans sold, net of fees 

	

...... . ... . 	.... 	. 	... 	.. 	. 	......... 
• 

Net income/(loss) 

Loss froni subsidiaries 

	

•• 	 . ;. . . . ...:.,.. . 

(Gain)/loss on mortgage loans held for sale (109,136) 

6,833 

(2,331) 

3,060 

39,000 

(5,042) 

3412,1 8) 
3,339,859 

20,887 8,342 (26,152) 17,810 20,887 

(5,042) 

Issuer Guarantor 
Non- 

Guarantor 

(Parent) (Subsidiaries) 	(Subsidiaries) 	Eliminations 	Consolidated 

R FJN_EX 282000086 
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40,000 40,000 

• (19,742i 
(6,600) 

(2.6,893) 
(96,467) 

(81,879) 

l(19,742) 
(6,600) 

. (26;893) 
(96,467) 

 1 5.4-`.66  
(134,136) 

NATION STAR MORTGAGE LLC 
CONSOLIDATING STATEMENT OF CASH FLOWS 

FOR THE YEAR ENDED DECEMBER 31,2011 
(IN THOUSANDS) 

Issuer 
(Parent) 

Guarantor 
(Subsidiaries) 

Non- 

Guarantor 
(Subsidiaries) Eliminations Consolidated 

;;;;;;;;;; 
Changes hi assets and liabilities: 

; 

Receivables frorn/(payable:.4 to) affiliates .••• . . . 

Accounts payable and accrued liabilities 

C9.19 

(227,455) 

99,602 

(8,407) 240,246 4,384 
4“74::; ; : 

101,657  

100 
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Statement of Cash . Flows continued 

hefpg 	 . 1.; ..I..  
Principal payments received and other changes on 

mortgage loans held for investment, subject to 

	 ABS nonrecourse debt . .. 	. 	.. . 	. 	. . 	.
muit 

A.cqui sition of equity in ethod it Ivesun ent 
: . . • . •:•: 	.... .. . 	...... . 	. 	. ; . 	. 	":: . 	. 	. 	.. :.•,:;.:•:••: . 	. 	. • . 	. 	••: 

Deposit on / purchase of mortgage servicing rights 
. 	........,... 

• 

Net cash provided by/(used in) investing activities 



441,275 

266,320 

Issuer 
(Parent) 

Non- 

Guarantor 	Guarantor 

(Subsidiaries) (Subsidiaries Eliminations Consolidated 

 

Cash and cash equivalents 

Accounts receivable, net : ... .. 	.. 

Mortgage loans held for investment, subject to nonrccourse 

debt,. Legacy.  Assets, net 

Investment: in debt securities-available-for-sale 

Receivables from affiliates 

Property and equip 'tent, net 

Other assets 

21,223 

7,559 

132,353 8,993 

.140027' . 
8,394 
1 337 

29,395 

••"1i l9l1lg - 
29,395  	 

$ . 1 .:,231;628 .  0%525 

(3) 
Transfers to/from restricted .cash 

.. Issuance of excess spread financing 

.... Repayment .  of nourecours e ..debt::-.Legaey .  assets 

' 1.  
Repayment .  of exc ess .  servicing spread .  financing 

Debt.:  , financing , 	.............................................. 

Net cash provided by/(used in) financing activitiet, 

. : . 
Cash and cash equivalents at beginning of period 

8,399 
35,166 
40,492 

;.155;655 

(2,207) 
(4348) 
(3,462) 

224,349 

20,904  

	

8,416 	 16,812 

46,492 

	

(30,433) 
	 (30,433) 

	

tSS 091) 
	 (58 .,091) 

(2,20'7) 

0,462) 

	

(72,342) 
	 152,004  

21,223 

62,445  
319 
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NATION STAR MORTGAGE LLC 

CONSOLIDATING BALANCE SHEET 
DECEMBER 31, 2010 

(IN THOUSANDS) 

Liabilif es and members' equity 

lInsecurecl senior . ' totes 

Payables to affiliates 

Lterwativo............................................................... 
Derivative financial instruments, subject to ABS non -recourse 

debt 

ABS nonrecourse debt (at fair value) 
.... 	. 	. : . 

2-44;061 

185,531 
.. 	. 	. 

244,061 

, 

9'16,3'2'7 

18,781 
138 66) 
497,289 	(597) 

18,781 

496,692 
• 1 690S0Q 
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Guarantor 

Issuer Issuer 
(Parent) 

. .17 . 4,660 

182.9 19 

260;2 63 

Guarantor 
(Subsidiaries)  	(Subsidiaries) 	Eliminations 	Consolidated 

167,126 
.1:6;958,  
184,084 

'7;344 

9,281 
	1,148 
	

(9,264) 
	261,428 

2,369 149,115 
146,746 

103 

18,650 

Net incotne./(loss) 
AdTiLlinLnts  

• 
Share-based compensation 

Issuer 
(Parent) 

Guarantor 
(Subsidiaries) 

Non- 
Guarantor 

(Subsidiaries) Eliminations 	Consolidated 

12,856 
('7„.7,34. 4) 
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Total members' equity 

lot ii ii ihilitie md .. 	... 	. 	. 
. 	. . eqwts 

- 

255,301  63,325 

 

96,022 (158,276) 256,372 

 

  

  

 

NATION STAR MORTGAGE LLC 

CONSOLIDATING STATEMENT OF OPERATIONS 

FOR THE YEAR ENDED DECEMBER 31, 2010 
(IN THOUSANDS) 

46v641.0 
Servicing fee income 

Total fee income 
Gamonnairtgatxo.46anifiel&tor:•:sa. 

Total Revenues 

Salaries, wages and benefits 
........................................ 

Loss on mortgage loans held for investment and 

foreclosed real estate 

Total expenes and. impairments 
Pth6t,:iinoiTailvx;If&perise) 

Interest income 
nten.st e' 
Loss on interest rate swaps arid caps 

Gain / (loss from subsidiaries 

Net income / (loss) 

1,558 

214,922 4,16? 220,976 

1,945 3,503 

17,019 72,606 

(9,801) 

9,264 98,895 
1116 1(3) 

(9,801) 

(18,650)  

0,0 
$ (10,365) 5,120 

	:6 
19,101 
	

(9,914)  
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NATION STAR MORTGAGE LLC 

CONSOLIDATING STATEMENT OF CASH FLOWS 

FOR THE YEAR ENDED DECEMBER 31,2010 
(IN THOUSANDS) 



8,872 

(3,936) 

74,107 
.01 .. , . 	 . 	 . 

Provision for loan losses 

(Gain)/loss on ineffectiveness on interest rate swaps 
and cap 

Loss from subsidiaries 

Change in fair value of mortgage servicing rights 

Amortization of premiums/(dis counts) 

Cost of loans sold, net of . fees 

1,558 
	 1,740 	 3,298 

. ... ...... 
2,621,275 

8,872 

6,0 .43 

(4,526) 

2.621.275 

Chariges in asset ii and liabilities: 
" 

Receivables from/(payables to) affiliates 
": .. 

Accounts payable and accrued liabilities 

Invest nip aeti viti es •  

	

... 	„.. ... . 	. 	 .. . 

	

. . : . 	 " 	..... . 	........ . 	... ........ . 	.. 
„Property and equipment additions, net of disposals 

	

. 	. 
Proceeds from sales of RI30 

Financing activities.  

Issuance of unsecured notes, net of issue discount 

Repayment of notirectonrse debt—Legacy assets 

Repayment of AI3 
Debt financing . costs 

''.113 .00,1bAr 
Net cash provided by/(used) in financing activities 

1fctmcrciss'(decie'n in 

Cash and cash equivalents at beginning of period 

(nib and cash oqiu tdents at esad.... ... . 	. 	 . . .... 	.. . 	.. 
.10f!P9r.P. 

il 
(52,594) 

8,444 	 (96) 
.. 

'A:MO 
61,662 

(185)  

.. 3,958 . 

8,163 

(3,923) 
(17.*1q): 

504 

(13) 

(14,923) 

243,013 : 

(45,3621) 
(102 l69) - 41 : 

243,013  

(45 364) . 	. 	. 
(103 466.t 

(14,923) 

(147,474) (451) 
502•0. 

(19,966) 

4 .1:6 .;15 
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NATIONSTARIVIOR.TGAGE LLC 
CONSOLIDATING STATEMENT OF OPERATIONS 

FOR THE YEAR ENDED DECEMBER 31, 2009 
0:N THOUSANDS) 

Issuer 
(Parent) 

Guarantor 
(Subsidiaries) 

Non - 
Guarantor 

(Subsidiaries) 	Eliminations 	Consolidated 

Table of Contents 

RFJN_EX 28_0000089 

1664 



6,809 

12,574 

$========== 
(80,877) 	$ 	11,473 

== 	======== $ 	(24,047) 
(T747.9).  

$ 	(80,877) 12,574 

105 

(80,877) 12,574 ..................: ..... 
Net in.eoine/(loss) 

.tilttA5 Jkis. 	 q:net..)pqojne, 9§s.. 	j3,c;t•' :-  .. . 	. 
PIPKi:riPa .:1)-57/(u0afjf.1).:PO4! .(igif; ..: .40iVitiO.: 1 1 

Share-- based compensation 

I.,oss 00 thi ee! osed real estate and other 

(24,047) (80,877) 

827 

7,512 
. 	. : 	. 

(10,925) 

Impairment of investments in debt securities 

Change in fair value of mortgage servicing rights 

. 	. 	 . 	. 	 . 	 . 	 : 	. .... ......... .... 

aid o .................. 
Loss from subsidiaries 

nit hit  p  un r dcuv ilivi':financial  

(12,574) 

6,809 

27,415 
21 287 
(1 ,394 ) 

Vly:180;5.49)t.i: 
1,007,369 

... 6,899 
1 U28 

27,915 
. 	. 

(1,394) 
11 Th0 549) 

1,007,369 

.AniaJti 720 on of prem ium si(di scout it s) . 	. 
i\loit)_ igo loans onganiti  

.Cost of loans sold, .net of foes 
.............. . 

..:.... 	............... 

Guarantor 
(Subsidiaries 

Non 
Guarantor 

(Subsidiaries)  Eliminations 

Changes in assets and liabilities: 

Receivables from/(payables to) affiliates 66,940 
: 

(133,339) (47,397) 

• :t 

247,676 
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Issuer 
(Parent  

89,151 Servicing fee income 

Total fee income 

Total Revenues 
lixfietiS6ttilaiMpatilitentst .  
Salaries, wages and benefits 

Loss on mortgage loans held for investment 
and foreclosed real estate 

Loss on available-tor-sale-securities - other-
than-temporaiy 

Other income / (expense):  

Interest expense 	.. . ............................ 

Gain / (loss) from subsidiarieg 
Ii oti1 :6.6#.:.i.0.440.::i.1.(t.001g):::.;. 
Net income / (loss) 

1,044 
	

$ 	90,195 
1 P, (r4.3 .: 

72,625 

93,974 

6.244 

6,244 100,218 

78,869 

(1,352) 	(10,925) . 	. 	. 	. 	. : . 

88,075 2,61 

19,789 

90,689 

7,512 

(52,810) (2,694) (14,379) (69,883) 

iiibtliLtuLCotifrittl 

NATIONSTAR MORTGAGE LLC 
CONSOLIDATING STATEMENT OF CASH FLOWS 

FOR THE YEAR ENDED DECEMBER 31, 2009 
(IN THOUSANDS) 



(12) 
	1,331. 

;3. 2,202 

	

32,163 
	 83 

	

I 3,737 	(27,056) 
191 272 
(77,741) 

13,737 
	70,666 

(6,9.614 
12,869 

(81,64R: ::j Accounts payable and accrued liabilities 

Investing activities'  

Purchase of mortgage servicing rights 

Net cash provided by/(used) in investing activities 

Transfers to/front restricted cash 

Decrease in notes payable, net 

Debt financing costs 

Net cash provided by/(used) in financing activities 

14tinerek'kS:eAdOret4t301:in.VIS :11: 
Cash and cash equivalents at beginning of period 

(1,169) 
:141 
29,983 

(I 8,059) 

1,711. 

9,146 

41 213 

(31,763) 
191 272 
(60,395) 

(18,059) 

85,946  

9,357  
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26. Related Party Disclosures 

In September 2010, Nationstar entered into a marketing agreement with Springleaf Home Equity, Inc., formerly known as American General 

Home Equity, Inc., Springleaf General Financial Services of Arkansas. Inc., formerly known as American General Financial Services of Arkansas, 

Inc. and MorEquity, Inc. (collectively "Springleaf"), each of which are indirectly owned by investment funds managed by affiliates of Fortress 

Investment Group LLC. Pursuant to this agreement, Nationstar markets mortgage originations products to customers of Springleaf, and is 

compensated by the originations fees of loans that Nations= refinances. 

Additionally, in January 2011, Nationstar entered into three agreements to act as the loan subservicer for Springleaf for a whole loan portfolio and 

two securitized loan portfolios totaling $4.4 billion for which Nationstar receives a monthly per loan subservicing fee and other performance 

incentive fees subject to the agreements with Springleaf For the year ended December 31, 2011, Nationstar recognized revenue 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. (Newcastle), which is managed by an 

affiliate of Fortress Investment Group LLC, for which Nation,star receives a monthly net servicing fee equal to 0.50% per annum onthe unpaid 

principal balance of the portfolios, which was $1.1 billion, $1.2 billion, and $1.4 billion for the years ended December 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. 

Additionally, in 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 certain 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 ancillmy income associated with servicing suchIVISRs 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 this MSR portfolio. Furthermore, should 

Nation,star 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 economic characteristics into the portfolio. The new or replacement loan will be governed by the same terms set. forth in the 

agreement described above. The fair value on the outstanding liability related to this agreement was $44.6 million at December 31, 2011. 

Additionally, as a component of the underlying agreement, Newcastle held back a portion of the sales price, ainounting to $3.3 million, pending 

certain conditions being satisfied by Nationstar. Such amount is recorded in accounts receivable. 

In March 2011, Natioristar entered into a limited partnership agreement with ANC. ANC is the parent company of NREIS, which through the ANC 

partnership we hold a non-controlling interest in NREIS, an ancillary real estate services and vendor management company that directly and 

indirectly provides title agency settlement or valuation services for loan originations and default management. As Nationstar is able to exercise 

significant influence, but not control, over the policies and procedures of the entity, and Nationstar owns less than 50% of the voting interests, 
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12,429 2,836 	25,590 13,489 

	86,  904 

75,354 

Gain on mortgage loans held for sale 

Total expenses and impairments 
. . .... 	.„ 	.... 	. .. 

40,110 	45,999 	59,513 

'A:(A 

Nationsmr applies the equity method of accounting. During the year ending December 31, 2011 Nationstor 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 

ratatfeei,E4Onk 

Gain on mortgage loans held for sale 	 20,506 
	

22,822 	30,232 	35,576 

toild ..„, ..eventiea„,... 
Total expenses and impairments 	 68,121 

	
68,402 	83,194 
	

86,466 

60.” 6*.  '.i .400.4040.140.00): ::: 
	

(9;19'4 
	

(12;071) 	(10;829) 
	

kOogi 

Net Income/(Loss) 
	 $ 	7,369 $ 	1,726 	$ (3,100) 	s 14,892 

2010 

First 
	

Second 	Third 
	

Fourth 
Quarter 	Quarter 	Quarter 	Quarter 

Net Income/(Loss) 
	 732 $ (2,326) $ (5,815) $ (2,505) 

108 

Table  of Contents 

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 terms of the offering, all of the equity interests in the 

Company transferred from FIF BE 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 stock 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 Februaiy 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. 

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 liability 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 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 MSRs 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 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 Investment 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 fees, incentive 

fees and other ancillary income earned by the servicer. Nationster 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 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 or a 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. 

In March 2012, Nationstar extended the maturity of the Securities Repurchase Facility to June 2012. 
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure 

None, 

Item 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 controls 

and procedures are effective. Disclosure controls and procedures are designed at a reasonable assurance level and are effective to provide 

reasonable assurance that information we are required to disclose in reports that we file or submit under the Exchange Act is recorded, processed, 

summarized, and reported within the time periods specified in the SEC's rules and forms, and that such information is accumulated and 

communicated to our management, including our chief executive officer and chief financial officer, as appropriate, to allow timely decisions 

regarding required disclosure. 

Management's Report on Internal control over Financial Reporting 

This annual report does not include a report of management's assessment regarding internal control over financial reporting or an attestation report 

of the company's registered public accounting firm due to a transition period established by rules of the Securities and Exchange Commission for 

newly reporting companies. 

Changes in Internal 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 likely to materially affect, the Company's internal control over financial reporting. 

Limitations on Effectiveness of Controls and Procedures 

In designing and evaluating the disclosure controls and procedures, management recognizes that any controls and procedures, no matter how well 

designed and operated, can provide only reasonable assurance of achieving the desired control objectives. 
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Item 9B. Other Information 

None. 
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PART III 

Item 10. Directors, Executive Officers and Corporate Governance 

MANAGEMENT AND BOARD OF MANAGERS OF NATIONSTAR MORTGAGE LW 

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 
Jay Bray 
Robert Appel 
Douglas Krueger 
Amar Patel 
Lisa Rogers 
Anthony W. Villani 

Age 	Position 

45 	President, Chief Executive Officer, Chief Financial Officer and Manager 

51 	Executive Vice President of Servicing 

43 	Executive Vice President of Capital Markets 

40 	Executive Vice President of Portfolio Investments 

48 	Executive Vice President of Originations 

55 	Executive 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 in May 2000, as a Manager ofNationstar Mortgage LLC since October 

2011, and, as a. Director of Nationstar Capital Corporation since March 2010. Mr. Bray has over 22 years of experience in the mortgage servicing 

and originations 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 products, developed and implemented a secondary execution strategy and 

profitability plan and managed investment banking relationships, secondary marketing operations and investor relations. Additionally, Mr. Bray led 

the portfolio acquisition, pricing and modeling group. Mr. Bray holds a B.A.A. in Accounting from Auburn University and is a Certified Public 

Accountant in the State of Georgia. As a result of his service as Nationstar Mortgage LLC's Chief Financial 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 accounting experience. From 1985 to 1990, he served as an audit 

manager with Ernst and Young LLP. From 1990 to 1992, he held a position as Vice President of Control for Tyler Cabot Mortgage Securities 

Fund, a NYSE listed bond fund. From 1992 to 1999, Mr. Appel held a position at Capstead Mortgage 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 laude, in Business Control Systems from the University of North Texas and was formerly a 

Certified Public Accountant, Certified Financial Planner and a former member of the Freddie Mac Default Advisory Group. 

Douglas Krueger is our Executive Vice President of Capital Markets and has served in this capacity since joining Nationstar in February 2009. 

Mr. Krueger has over 20 years of experience in the mortgage industry. For five years, Mr. Krueger held various senior leadership roles with 

CitiMortgago managing the secondary marketing and master servicing areas. Mr. Krueger also served as Senior Vice President with Principal 

Residential Mortgage for 13 years. Mr. Krueger holds a B.B.A. from the University of Iowa and has earned the Chartered Financial Analyst 

designation. 

Amer Patel is our Executive Vice President of Portfolio Investments of Nationstar Mortgage LLC and has served in this capacity since joining us 

in June 2006. Mr. Patel has over 19 years of experience in the mortgage industry. From 1993 to 2006, Mr. Patel held various management roles at 

Capstead Mortgage Corporation, last serving as Senior Vice President, of Asset and Liability Management. Mr. Patel holds a B.B.A, in Finance and 
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Mathematics from Baylor University and an 	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 118 years of 

leadership experience in the mortgage industry. Prior to joining Nationsttu -  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 in a variety of 

roles including production risk management and strategic development. Ms. Rogers is a Master Certified Mortgage Banker and a graduate of both 

the School of Mortgage Banking and the Mortgage Bankers Association Future Leaders Program. Ms. Rogers is a past instructor of the School of 

Mortgage Banking. 
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Anthony W. Milani is our Executive 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 Nation,star, 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 Executive Vice President and General Counsel of EMC Mortgage Corporation, a wholly-owned 

subsidiary of The Bear Stearns Companies Inc. Mr. Villani holds a T.D. 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 three managers. Our ability to expand our Board 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 HI Barone is the Chairman of the Board of Managers of Nationstar Mortgage 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, originations, secondary marketing and 

credit administration at General Electric Capital Corporation. From 1987 to 1 989, Mr. Barone held management positions in loan servicing, 

originations, secondary marketing and credit administration at Mentor 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 Economics 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 arid the mortgage industry, and therefore should serve on 

the board. 

Peter M. Stnith has served as a Manager of Nationstar Mortgage LLC since 2007. Mr. Smith is a managing director in the Private Equity business 

at Fortress Investment Group LLC and is also a member of the firm's Management Committee. In addition Mr. Smith is a member of the board of 

directors of Springleaf Finance, Inc., Springleaf Finance Corporation, ANC Acquisition Sub Manager LLC and Eurocastle 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 Finance from Radford University and an MBA in 

Finance from George Washington University. 
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Item 11. Executive Compensation 

This Compensation Discussion and Analysis is designed to provide an understanding of the compensation program for otir President, Chief 

Executive Officer and Chief Financial Officer, Jay Bray, our Executive Vice President, Servicing, Robert I.,. Appel, our Executive Vice President, 

Portfolio Investments, 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 "NE0s"), with respect to our 2011 fiscal year. Effective October 7, 

2011, Mr. Bray became our Chief Executive 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 attract, 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. 

• Encourage the achievement of our short- and long -tem goals on both the individual and company 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 Executive Officer's compensation, although they 

regularly provide infommtion to our Parent and its unitholders that is relevant to its evaluation of the NEOs' 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 NE0s, who are his subordinates. He regularly advises our Parent and its unitholdem of his 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 elect in the future to retain a compensation consultant if they determine that doing so would 

assist it in implementing and maintaining compensation plans. 

Risk Considerations. In developing and reviewing the executive incentive programs, our Parent and unitholdem consider the business risks 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. Our 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 NEOs' 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 element of compensation, because the goal of our Parent and unitholders is to set overall compensation at an 

appropriate 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 NE0 is considered by our Parent and unitholders in determining the amount of any cash 

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 market conditions, business trends, and overall Company 

perfomiance. As a result, the total compensation of our NEOs in 2011 consisted of the following elements: (i) base salary, (ii) non-equity incentive 

plan awards, (id) 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 executives at companies of a similar size and with a similar performance 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 NEO'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 minimum salary upon execution of 
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Allocable 
Percentage of the 

Name 
	 Bonus Pool 

Robert L. Appel 
.. .. 	 .... .. 

Anthony H. Barone 35.6% 

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. Messrs. Barone, Bray, Appel, and Patel participate in our Annual Incentive 
Compensation Plan (the "Incentive Plan"). The Incentive Plan provides for payment of annual 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 from 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 revenues less all fully 
allocated cash and accrued expenses. Tying bonus payments to Operating Cash Flow puts a significant portion of these executives' Balmy at risk 
and ties their compensation to our operational 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 as 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 determines each applicable NEO's allocable portion of the 
bonus 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 NE0 must be employed by the Company (and not have given 
notice of intent to resign) on the last day of the fiscal year to which the bonus relates. 

The following are our NEO's target bonus percentages for 2011: 

Annual Incentive Program for Mr. Krueger. Mr. Krueger participates in our annual cash incentive program, which includes Company and 
individual performance measures. Mr. Knieger'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. Knieger'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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annual incentive program, Company and individual performance measures are 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 score. The weighted score is convened into a 
percentage and multiplied by Mr. Krueger's bonus 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 termination 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 anticipate 
Mr. Krueger will continue to receive annual incentive awards but the Compensation Committee has made no definitive decisions regarding future 
awards. 

Equity Plan Adopted in Connection with our Initial Public Offering of  Nationstar Mortgage Holdings Inc, 
We have adopted the 2012 Incentive Compensation Plan (the "Plan"), which will enable us to offer certain key employees of Nationstar Mortgage 
LLC, consultants and non-employee directors equity-based awards. In connection with the initial public offering, we made grants of restricted 
stock to management in the total amount of 1,1 91,117 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 NE0s, Mr. Bray and Mr. Krueger, 428,572 shares and 21,429 shares, respectively. There is no current understanding or agreement 

with respect to any awards to be made to our other NE0s. 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 stock per year (subject to adjustment to reflect 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 SEC a registration statement on Form S-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 Plan. This summaiy is 

qualified in its entirety by reference 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 terms that are used but not defined in this summary have the meanings given to them in the Plan 

Description of the Plan 

Plan Administration. The Plan will be administered by the compensation committee (the "Committee"), 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 intended to be non-qualified share options and are not 

intended to qualify as "incentive stock options" within the meaning of Section 422 of the Inteinal 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 Shares 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, with respect to the grant of 

Restricted Shares, Restricted Units, Deferred Shares and Performance Shares. 

Other Stock-Based Awards. The Committee 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 terms 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 

Stock. The Committee has broad discretion to determine any terms and conditions that will apply to Cash-Based Awards under the Plan. 

Transfer. Awards may not be transferred 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 

number of Shares underlying outstanding Awards and the Exercise Price applicable to outstanding Awards shall be equitably adjusted upon certain 

events effecting the capitalization of Nationstar Mortgage Holdings Inc. such as a recapitalization or stock split. Upon the occurrence 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 number 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 upon a 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 revision to the Plan may become effective without stockholder approval. For this purpose, a revision will 

be deemed to he material based on the rules adopted by the NYSE 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 stocldiolder approval include a material increase in the number of shares available under the Plan, a material expansion of 

the types of awards available under the plan, a material expansion of the class of employees, 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 deteimining 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 10th anniversary of the date 

the Plan is adopted. REJN_EX 28_0000098 
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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 summary 

is not intended to be exhaustive and, among other things, does not describe state, local or foreign tax consequences: 

Non qualified  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 or, if the Stook Appreciation Right is paid in Shares, the Fair Market Value of the Shares received as of the date of exercise. 

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 with respect to a Nonqualified Stock Option or Stock Appreciation Right in the same amount as the Participant recognizes 

income. 

Restricted Llnits, 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 is 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 paid in 

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. If 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 in 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 D preferred units (RSUs) of FIT HE Holdings LLC to our NEOs to promote sustained high 

performance. Units and RSUs are granted pursuant to the limited liability company agreement of FIE 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 Messrs. Bray, Appel, Patel and Barone based on a review of our existing compensation arrangements with our 

most 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 interests of Messrs. Bray, Appel, Patel and Barone with the Company in the future. 

The Units and RSITs vest over a three year period, Each RSU represents the right to receive one Series I 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 

RSTIs he holds, whether or not they have vested. 

Our equity arrangements provide for accelerated vesting of the number of Units and RSUs scheduled to vest on the next scheduled vesting date, if 

any, where the employment of an applicable NE0 is terminated without "cause" (other than within six months after a "change in control"), by such 

NE0 for "good reason" or upon death or disability, subject to the NE0 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 NE0 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 

concerns 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 prefeired 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 unit is calculated as set forth in the limited liability company agreement of FIE HE Holdings LLC and the applicable award 
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CAUTIONS REGARDING FORWARD-LOOKING STATEMENTS 

This repott contains forward-looking statements within the meaning of the U.S. federal securities laws. Forward-looking statements include, 

without limitation, statements concerning plans, objectives, goals, projections, strategies, future events or performance, and underlying assumptions 

and other statements, which are not statements of historical facts. When used in this discussion, the words "anticipate," "appears," "foresee," 

"intend," "should," "expect," "estimate," "project," "plan," "may," "could," "will," "are likely" and similar expressions are intended to identify 

forward-looking statements. These statements involve predictions of our future financial condition, performance, plans and strategies, and are thus 

dependent on a number of factors including, without limitation, assumptions and data that may be imprecise or incorrect. Specific factors that may 

impact performance or other predictions of future actions have, in many but not all cases, been identified in connection with specific forward-

looking statements. 

All of the factors are difficult to predict, contain uncertainties that may materially affect actual results, and may be beyond our control. New 

factors emerge from time to time, and it is not possible for our management to predict all such factors or to assess the effect of each such new 

factor on our business. Although we believe that the assumptions underlying the forward-looking statements contained herein are reasonable, any 

of the assumptions could be inaccurate, and therefore any of these statements included herein may prove to be inaccurate. In light of the significant 

uncertainties inherent in the forward-looking statements included herein, the inclusion of such information should not be regarded as a 

representation by us or any other person that the results or conditions described in such statements or our objectives and plans will be achieved. 

Please refer to Item 1A. Risk Factors to Part II of this report for further information on these and other factors affecting us. 
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PART I. 
Item 1, Business 

General 
Nationstar Mortgage LLC is a Delaware limited liability company. We were formed in 1994 in Denver, Colorado as Nova Credit Corporation, a 

Nevada corporation. In 1997, we moved our executive offices and primary operations to 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 

company. In 2006, FIF HE Holdings LLC (FIE), acquired all of our outstanding membership interests, and we changed our name to Nationstar 

Mortgage LLC. FIE HE Holdings LLC is a subsidiary of Fortress Private Equity Funds Bland IV (Fortress), 

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 stock on the New York Stock Exchange commenced on March 8, 2012 under the symbol 

"NSIVI." On March 13, 2012, our Parent closed the initial public offering. Including 2,500,000 shares issued following the exercise of the 

underwriters' overallotment option, the aggregate shares issued in connection with the initial public offering amounted to 19,166,667 shares. 

Following the initial public offering, related reorganization transactions, and the exercise of the underwriters' over-allotment option, FIE owns 

approximately 78.5% of our common 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"). 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 serv icing 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 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 
certain 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 201 1 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 licensed to originate residential mortgage 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 of 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 currently ranked in the top five among non-bank 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 delinquencies and losses on portfolios that we 
service on their behalf. We believe that our demonstrated performance in servicing loans facilitated our acquisitions and transfers of approximately 
$104 billion in mortgage servicing rights since November 2008. These portfolios were previously serviced by other servicers. These acquisitions 
helped us grow our servicing portfolio from $127 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 rate of 70.2%. We have diversified our portfolio as a result of these 
acquisitions and transfers. Additionally, our growth is the result of multiple transfers from our client base, which evidences our ability to exceed 
client performance expectations. We expect to continue 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 remittance of principal and interest payments, the administration of mortgage 
escrow accounts, the collection of insurance claims, the administration of foreclosure procedures, the management of real estate owned (RHO), 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-centric mortgage servicing model that focuses on asset performance through increased personal contact 
with borrowers and loss mitigation tools designed to decrease borrower delinquencies and defaults and to increase borrower repayment 
performance with a goal of home ownership preservation. Our operating culture emphasizes individual default specialist accountability (what we 
refer to as credit loss ownership) for improved asset performance and cash flow and reduced credit losses. Our servicing model and operating 
culture have proven even more valuable in the current challenging residential mortgage market, and we have established an excellent track record 
servicing credit-sensitive loans. 

Our Servicing segment produces recurring, fee-based revenues based upon contractually established servicing fees. Servicing fees consist of an 
amount based on either the unpaid principal balance of the loans serviced or a per-loan fee amount and also include ancillary fees such as late fees. 
In addition, we earn interest income on amounts deposited in collection accounts and amounts held in escrow to pay property taxes and insurance, 
which we refer to as float income. We also generate incentive fees from owners of the loans that we service for meeting certain delinquency and 
loss goals and for arranging successful loss mitigation programs. Moreover, we earn incentive fees from the U.S. Treasury for loans that we 
successfully modify within the parameters of the HAMP and other assistance programs it sponsors. 
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We service loans as the owner of mortgage servicing rights ("MSRs"), which we refer to as "primary servicing," and we also service loans on 
behalf of other MSR or mortgage owners, which we refer to as "subserv icing." 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 moitgage 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 servicing under 

contract) from $12.7 billion in UPB as of December 31, 2007, representing a compound annual 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 share of the servicing business. 

We acquire MSRs on a standalone basis and have also developed an innovative model for investing on a capital light basis by co-investing with 

financial partners in "excess MSRs." Excess MSRs are the servicing fee cash flows ("excess fees") on a 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 IVISRs and 

expect to continue to deploy this co-investment strategy in the future, 

Subservicers act on behalf of MSR or mortgage owners that choose to outsource the loan servicing function. In our subservicing portfolio, we earn 

a contractual fee 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 mortgage owners that are seeking to 

improve loan performance through servicer upgrades. Subservicing represents another capital light means of growing our servicing business, as 

subservicing contracts are typically awarded on a no-cost basis and do not require substantial capital. 

We have grown our subservicing portfolio to $53.0 billion in 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 enter into additional subservicing arrangements as mortgage owners seek 

to transfer credit stressed loans to high touch subservicers with proven track records and the infrastructure and expertise to improve loan 

performance. 

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, including 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 earnings 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 
In 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 need.s 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 spanning the life cycle of a mortgage loan. We believe our integrated approach, together with the 

strength and diversity of our servicing operations and our strategies for growing substantial portions of our business with minimal capital outlays 

(which we refer to as our "capital light" approach), position us to take advantage of the major structural changes currently occurring across the 

mortgage industry. Our originations business provides (i) a servicing portfolio retention source by providing refinancing services to our existing 

servicing customers; (ii) an organic source of servicing assets at attractive pricing; and (iii) a loss mitigation solution for our Servicing clients and 

customers by offering refinancing options to borrowers allowing them to lower 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 billion, 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 GSEs 

on a servicing retained basis, or through servicing released whole loans sales to major conduit investors. Loans are typically securitized or sold 

within 30 days of originations and not intended to be held on our balance sheet on a long-term basis. The interest rate risk inherent in the 

originations process is mitigated through a disciplined hedging program intended to minimize exposure to changes in underlying interest rates. 

Legacy Assets and Other 

We also have a legacy asset portfolio, which consists primarily of non-prime and nonconforming residential mortgage loans, most of which we 

originated from April to July 2007. In November 2009, we term- financed our legacy assets with nonrecourse debt that requires no additional 

capital or equity contributions. In conjunction with the transaction, we reclassified our legacy assets to "held for investment" on our consolidated 

balance sheet, which allowed us to eliminate further mark-to-market accounting exposure on these assets. We continue to service these loans using 

our high-touch servicing model. Additionally, we 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 January 1, 2010. 
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In December 2011, Nationstar sold its remaining variable interest in a securitization trust that had been a consolidated VIE since January 1, 2010 

and deconsolidatcd the variable interest. Upon deconsolidation of this VIE, Nationstar derccognized the sccuritized mortgage loans held for 

investment, subject to ABS nonrecourse debt, the related ABS nonrecourse debt, as well as certain other assets and liabilities of the securitization 

trust, and recognized any mortgage servicing rights on the consolidated balance sheet 
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The analysin of our financial condition and results of operations as discussed herein is primarily focused on the combined results of our two 

Operating Segments: the Servicing Segment and the Originations Segment. 

Competition 
In our Servicing Segment, we compete with large financial institutions and with other independent servicers. Our ability to differentiate ourselves 

from other loan servicers through our High touch servicing model arid culture of credit loss ownership largely determines our competitive position 

within the mortgage loan servicing industry. 

In our Originations Segment, we compete with large financial institutions and local 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 

	 '711011 

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 . 
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Item IA. 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 in 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. On December 1, 2011, the 

Massachusetts Attorney General filed a lawsuit against five large mortgage providers alleging unfair and deceptive business practices, including 

the use of so-called "robo-signers," in response, one of the mortgage providers has halted most lending in Massachusetts. Certain state Attorneys 

General, court. administrators and government agencies, as well as representatives of the federal government, have issued letters of inquiry to 

mortgage servicers, including us, requesting written responses to questions regarding policies and procedures, especially with respect to 

notarization and affidavit procedures. These requests or any subsequent 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 industy-wide press coverage regarding mortgage foreclosure documentation practices, we, as a 

precaution, had already delayed foreclosure proceedings in 23 states, so that we may evaluate our foreclosure practices and underlying 
documentation. Upon completion of our internal review and after responding to such inquiries, we resumed these previously delayed proceedings. 

Such inquiries, however, as well as continued court backlog and emerging court processes may cause an extended delay in the foreclosure process 

Ur 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 foreclosure process. For example, we have incurred, and may continue to 

incur, additional costs related to the re-execution and re-filing of certain documents. We may also be required to take other action in our capacity 

as a mortgage servicer in connection with pending foreclosures. In addition, the current legislative and regulatory climate could lead borrowers to 

contest foreclosures that they would not otherwise have contested under ordinary circumstances, and we may incur 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 compliance burden and associated costs, limit our future capital raising strategies, and 

place restrictions on certain originations and servicing operations all of which could adversely affect our 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 

finns, activities and practices, and to improve cooperation among federal agencies; (ii) the creation of a Bureau of Consumer Financial Protection 

(CFPB) authorized to promulgate and enforce consumer protection regulations relating to financial 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 consumer protections with respect to mortgage 

originations, including originator compensation, minimum repayment standards and prepayment 

l'able of An-dents 

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 CFPB issued guidelines governing how it supervises mortgage transactions, which involves sending examiners to banks and 

other institutions that service mortgages to assess whether consumers' interests are protected. On January 11, 2012, the CFPB issued guidelines 

. governing examination procedures for bank and non-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 not 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 

originations 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 settlements of certain federal and state agencies against the largest mortgage 

servicers related to foreclosure practices could impose additional compliance costs on our servicing business, which could materially and 

adversely affect our financial condition and results of operations 

On April 13, 2011, the federal agencies overseeing certain aspects of the mortgage market, the Federal Reserve, the Office of the Comptroller of 

the Currency (OCC) and the Federal Deposit Insurance Corporation (FDIC) entered into enforcement consent orders with 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 deficiencies in residential mortgage loan servicing and foreclosure practices; (ii) make significant. modifications in 

practices for residential mortgage loan servicing and foreclosure processing, including communications with borrowers and limitations on dual-

tracking, which occurs when sexvicers continue to pursue foreclosure during the loan modification process; (iii) ensure that foreclosures are not 

pm-sued once a mortgage has been approved for modification and establish a single point of contact for borrowers throughout the loan modification 

and foreclosure processes; and (iv) establish robust oversight and controls pertaining to their third party vendors, including outside legal counsel, 

that provide default management or foreclosure services. While these enforcement consent orders are considered not to be preemptive of the state 

actions, it is currently unclear how state actions and proceedings will be affected by the federal consents. 

On February 9, 2012, federal and state agencies announced a $25 billion settlement with five large banks that resulted from investigations of 

foreclosure practices. As part of the settlement, the banks have agreed to comply with various servicing standards relating to foreclosure and 

bankruptcy proceedings, documentation of borrowers' account balances, chain of title, and evaluation of borrowers for loan modifications and 

short sales as well as servicing fees and the use of force-placed insurance. The settlement also provides for certain financial relief to homeowners. 

Although we are not a party to the above enforcement consent orders and settlements, we could become subject to the terms of the consent orders 

and settlements if (i) we subservice loans for the mortgage servicers that are parties to the enforcement consent orders and settlements; (ii) the 

agencies begin to enforce the consent orders and settlements bylooking downstream to our arrangement, with certain mortgage seivicers; (iii) the 

mortgage servicers for which we subservice loans request that we comply with certain aspects of the consent orders and settlements, or (iv) we 

otherwise find it prudent to comply with certain aspects of the consent orders and settlements. In addition, the practices set forth in such consent 

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 November 10, 2011, the New York State Department of Financial Services entered into agreements regarding mortgage 

servicing practices with seven financial institutions. The additional requirements provided for in these agreements will increase operational 

complexity and the cost of servicing loans in New York. Other seivicers, including us, could be required to enter into similar agreements. In 

addition, other states may also require mortgage servicers to enter into similar agreements. These additional costs could also materially and 

adversely affect our financial condition and results of operations. 

Legal proceedings, state or federal governmental examinations or enforcement actions and related costs could have a material adverse effect 

on our liquidity, financial position and results of operations. 
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We are routinely and currently involved in legal proceedings concerning matters that arise in the ordinary course of our business. These legal 

proceedings range from actions involving a single plaintiff to class action lawsuits with potentially tens of thousands of class members. An adverse 

result in governmental investigations or examinations or private lawsuits, including purported class action lawsuits, may adversely affect our 

financial results. In addition, a number of participants in our industry, including us, have been the subject of purported class action lawsuits and 

regulatory actions by state regulators, and other industry participants have been the subject of actions by state Attorneys General. Although we 

believe we have meritorious legal and factual defenses to the lawsuits in which we are currently involved, the ultimate outcomes with respect to 

these matters remain uncertain. Litigation and other proceedings may require that we pay settlement costs, legal fees, 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, which, particularly in the case of class action lawsuits, 

could result in damages substantially in excess of the amounts we earned from the underlying activities and that could have a material adverse 

effect on our liquidity, financial position and results of operations. 

Governmental investigations, both state and federal, can be either formal or informal. The costs of responding to the investigations can be 

substantial. In addition, government-mandated changes to servicing practices could lead to higher costs and additional administrative burdens, in 

particular regarding record retention and informational obligations. 

The continued deterioration of the residential mortgage market may adversely affect our business, financial condition and results of operations 

Since mid-2007, adverse economic conditions, including high unemployment, have impacted the residential mortgage market, resulting in 

unprecedented delinquency, default and foreclosure rates, all of which have led to increased loss severities on all types of residential mortgage 

loans due to sharp declines in residential real estate values. Falling home prices have resulted in higher loan-to-value ratios (LTVs), lower 

recov cries 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 borrowers an incentive to default on their mortgage loan even if they have the ability to make principal and 

interest payments, which we refer to as strategic defaults. Increased mortgage defaults negatively impact our Servicing Segment because they 

increase the costs to 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 LTVs 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 deterioration or a delay in any recovery in the residential mortgage market may reduce the number of mortgages we service or new 

mortgages we originate, reduce the profitability of mortgages currently serviced by us, adversely affect our ability to sell mortgage loans originated 

by us or increase delinquency rates. Any of the foregoing could adversely affect our business, financial condition and results of operations. 

We may experience serious financial difficulties as some mortgage servicers and originators have experienced, which could adversely affect 

our business, financial condition and results of operations. 

Since late 2006, a number of mortgage servicers and originators of residential mortgage loans have experienced serious financial difficulties and, 

in some cases, have gone out of business. These difficulties have resulted, in part, from declining markets for their mortgage loans as well as from 

claims for repurchases of mortgage loans previously sold under provisions requiring repurchase in the event of early payment defaults or breaches 

of representations and warranties regarding loan quality and certain other loan characteristics. Higher delinquencies and defaults may contribute to 
R N_EX 28_000008 

1583 



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 without a corresponding increase in servicing 

compensation. The value of many residual interests retained by sellers of mortgage loans in the securitization market has also been declining. 

Overall originations volumes are down significantly in the current economic environment. According to Inside Mortgage Finance, total U.S. 

residential mortgage originations volume decreased from $3.0 trillion in 2006 to $1.4 trillion in 2011. Any of the foregoing could adversely affect 

our business, financial condition and results of operations. 
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We. service reverse mortgages, which subjects us to additional risks and could have a material adverse effect on our business, liquidity, 

financial condition and results of operations 

In December 2011, we signed an agreement to purchase the servicing rights to certain reverse mortgages (the "Reverse Mortgage Acquisition") 

from Bank of America, NA, ("BANA"), an affiliate of Merrill Lynch, Pierce, Fenner & Smith Incorporated, one of the underwriters of the 

Company's recent IPO. 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 until the borrower dies or the home is sold. A deterioration of the market for 

reverse mortgages may reduce the number of reverse mortgages we service, reduce the profitability of reverse mortgages currently serviced by us 

and adversely affect our ability to sell reverse mortgages in the market. Although foreclosures involving reverse mortgages generally occur less 

frequently than forward mortgages, loan defaults onreverse mortgages leading to foreclosures may occur if borrowers fail to meet maintenance 

obligations, such as payment of taxes or home insurance premiums. An increase in foreclosure rates may increase our cost of servicing. As 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 

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. Finally, we are subject to negative headline risk in the event that loan defaults on reverse mortgages lead to foreclosures or even 

evictions of elderly homeowners. All of the above factors could have a material adverse effect on our business, liquidity, financial condition and 

results of operations. 

Borrowers with adjustable rate mortgage loans are especially exposed to increases in monthly payments and they may not be able to refinance 

their loans, which could cause delinquency, default and foreclosure and therefore adversely affect our business 

Borrowers with adjustable rate mortgage loans ate exposed to increased monthly payments when the related mortgage loan's interest rate adjusts 

upward from an initial fixed rate or a low introductory rate, as applicable, to the rate computed in accordance with the applicable index and margin. 

Borrowers with adjustable rate mortgage loans seeking to refinance their mortgage loans to avoid increased monthly payments as a result of an 

upwards adjustment of the mortgage loan's interest rate may no longer be able to find available replacement loans at comparably low interest rates. 

This increase in borrowers' monthly payments, together with any increase in prevailing market interest rates, may result in significantly increased 

monthly payments for borrowers with adjustable rate mortgage loans, which may cause delinquency, default and foreclosure, Increased mortgage 

defaults and foreclosures may adversely affect our business as they reduce the number of mortgages we service. 

We principally service higher risk loans, which exposes us to a number of different risks 

A significant percentage of the mortgage loans we service are higher risk loans, meaning that the loans are to less creditworthy borrowers or for 

properties the value of which has decreased. These loans are more expensive to service because they require more frequent interaction with 

customers and greater monitoring and oversight. As a result, these loans tend to have higher delinquency and default rates, which can have a 

significant impact on our revenues, expenses and the valuation of our mortgage. servicing rights (IVISRs). It may also be more difficult for us to 

recover advances we are required to make with respect to higher risk loans. In connection with the ongoing mortgage market reform and 

regulatory developments, servicers of higher risk loans may be subject to increased scrutiny by state and federal regulators or may experience 

higher compliance costs, which could result in higher servicing costs. We may not be able to pass along any incremental costs we incur to our 

servicing clients. All of the foregoing factors could therefore adversely affect our business, financial condition and results of operations. 

A significant change in delinquencies ,for the loans we service could adversely affect our filminess, financial condition and results of operations 

Delinquency rates have a significant impact on our revenues, our expenses and on the valuation of our MSRs as follows: 

• Revenue. An increase in delinquencies will result in lower revenue for loans we service for CTSEs 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 loan is liquidated. In addition, an increase in delinquencies lowers the interest income 
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we receive on cash held in.  collection and other accounts. • 
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• Expenses. An increase in delinquencies will result in a higher cost to service due to the increased time and effort required to collect 

payments from delinquent borrowers. It may also result in an increase in interest expense as a result of an increase in our advancing 

obligations. 

• Liquidity. An increase in delinquencies could also negatively impact our liquidity because of an increase in borrowing 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 significant 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 ivISRs 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 LTV's, resulting in borrowers having little or negative equity in their property, which 

may reduce new loan originations and provide incentive to borrowers to strategically default on their loans. 

According to CoreLogic, 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 mid performance in reducing delinquencies and entering 

successful modifications. Competition to service mortgage loans comes primarily from large commercial banks and savings institutions. These 

financial institutions generally have significantly greater resources and access to capital than we do, which gives them the benefit of a lower cost of 

funds. Additionally, our servicing competitors may decide to modify their servicing model to compete more directly with our servicing model, or 

our servicing model may generate lower margins as a result of competition or as overall economic conditions improve. 

In the mortgage loan originations industry, we face competition in such areas as mortgage loan offerings, rates, fees and customer service. 

Competition to originate mortgage loam 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 1418Rs or enter into additional subservicing agreements 

on favorable terms 

Our servicing portfolio is subject to "run off," meaning that mortgage loans serviced by us may be prepaid prior to maturity, refinanced with a 

mortgage not serviced by us or liquidated through foreclosure, deed-in-lieu of foreclosure or other liquidation process or repaid through 
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standard amortization of principal. As a result, our ability to maintain the size of out- servicing portfolio depends on our ability to originate. 
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additional mortgages or to acquire the right to service additional pools of residential mortgages. We may not be able to acquire MSRs or enter into 
additional subservicing agreements on terms favorable to us or at all, which could adversely affect our business, financial condition and results of 
operations. In determining the purchase price for MSRs and subservicing agreements, management makes certain assumptions, many of which are 
beyond our control, including, among other things: 

• the rates of prepayment and repayment within the underlying pools of mortgage loans; 

• projected rates of delinquencies, defaults and liquidations; 

• future 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 subsovicing 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 investments 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 subserv icing contract, we invest significant resources in 
recruiting, training, technology and systems. We may not realize the expected benefits of these investments to the extent we are unable to increase 
the pool of residential mortgages serviced, we are delayed in obtaining the right to service such loans or we do not appropriately value the MSRs 
that we do purchase or the subservicing agreements we enter into. Any of the foregoing could adversely affect our business, financial condition and 
results of operations. 

We may not realize all of the anticipated benefits of potential future acquisitions, which could adversely affect our business, financial condition 
and results of operations: 

Our ability to realize the anticipated benefits of potential future acquisitions of servicing portfolios, originations platforms or companies will 
depend, in part, on our ability to scale-up to appropriately service any such assets, and integrate the businesses of such acquired companies with 
our business. The process of acquiring assets or companies may disrupt our business and may not result in the full benefits expected. The risks 
associated with acquisitions include, among others: 

• uncoordinated market functions; 

• unanticipated issues in integrating information, communications and other systems; 

• unanticipated incompatibility of purchasing, logistics, marketing and administration methods; 

• not retaining key employees; and 

• the diversion of management's attention from ongoing business concerns. 

Moreover, the success of any acquisition will depend upon our ability to effectively integrate the acquired servicing portfolios, originations 
platforms or businesses. The acquired servicing portfolios, originations platforms or businesses may not contribute to our revenues or earnings to 
any material extent, and cost savings and synergies we expect at the time of an acquisition may not be realized once the acquisition has been 
completed. if we inappropriately value the assets we acquire or the value of the assets we acquire declines after we acquire them, the resulting 
charges may negatively affect the carrying value of the assets on our balance sheet and our earnings. See "—We use financial models arid 
estimates in determining the fair value of certain assets, such as MSRs and investments in debt securities. If our estimates or assumptions prove to 
be incorrect, we may be required to record impairment 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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We may be unable to obtain sufficient capital to meet the financing requirements of our business 
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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 OUT ability to borrow money. We are generally required to renew our financing arrangements each year, which exposes us to 

refinancing and interest rate risks, See Note 12, Indebtedness, to Consolidated Financial Statements. Our ability to refinance existing debt and 

borrow additional funds is affected by a variety of factors including: 

• limitations imposed on us under the indenture governing our unsecured senior notes and other financing agreements that contain restrictive 

covenants and borrowing conditions that may limit our ability to raise additional debt; 

• the decrease in liquidity in the credit markets; 

• prevailing interest rates; 

• the strength of the lenders from which we borrow; 

• limitations on borrowings on advance facilities imposed by the amount of eligible collateral pledged, which may be less than the borrowing 

capacity of the advance facility; and 

• accounting changes that may impact calculations of covenants in our debt agreements. 

In the ordinary course of our business, we periodically borrow money or sell newly-originated loans to fund our servicing and originations 

operations. See "Management's Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources." Our 

ability to fund current operations and meet our service advance obligations depends on our ability to secure these types of financings on acceptable 

terms and to renew or replace existing financings as they expire. Such financings may not be available with the GSEs or other counterparties on 

acceptable terms or at all. 

An event of default, a negative ratings action by a rating agency, an adverse action by a regulatoiy authority or a general deterioration in the 

economy that constricts the availability of credit—similar to the market conditions that we have experienced during the last 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 continue to seek 

opportunities to acquire loan servicing portfolios and/or businesses that engage in loan servicing and/or loan originations. Our liquidity and capital 

resources may be diminished by any such transactions. Additionally, we believe that a significant acquisition may require us to raise additional 

capital to facilitate such a transaction, which may not be available on acceptable terms or at all. 

In June 2011, the Basel Committee on Banking Supervision of the Bank of International Settlements announced the final framework for 

strengthening capital requirements, known as Basel III, which if implemented by U.S. bank regulatory agencies, will increase the cost of funding 

on banking institutions that we rely on for financing. Such Basel III requirements on banking institutions could reduce our sources of funding and 

increase the costs of originating and servicing mortgage loans. If we are unable to obtain sufficient capital on acceptable terms for any of the 

foregoing reasons, this could adversely affect our business, financial condition and results of operations. 

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 oredit-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 activity is sensitive to increases in interest rates. 

Our loan originations business also consists of providing purchase money loans to homebuyers. The origination of purchase money mortgage 

loans is greatly influenced by traditional business clients in the home buying process such as realtors and builders, As a result, our ability to secure 

relationships with such traditional business clients will influence our ability to grow our purchase money mortgage loan volume and, thus, our loan 

originations business. 
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Our wholesale originations business operates largely through third d 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 

grow our loan originations business, this could adversely affect our business, financial condition and results of operations. 

Our counterparfies may terminate our servicing rights and subseivicing contracts, which could adversely affect our business, financial 

condition and results of operations 

The owners of the loans we service and the primary servicers of the loans we subservice, may, under certain circumstances, terminate our MSRs or 

subservicing contracts, respectively. 

As is standard in the industry, under the terms of our master servicing agreement with GSEs, GSEs have the right to terminate us as servicer of the 

loans we service on their behalf at any time and also have the right to cause us to sell the MSRs to a third party. In addition, failure to comply with 

servicing standards could result in termination of our agreements with GSEs. 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 OUT loans, our competitors may be able to 

sell their loans on more favorable terms." Some GSEs may also have the right to require us to assign the MSRs to a subsidiary and sell our equity 

interest in the subsidiary to a third party. Under our subserv icing contracts, the primary servicers for which we conduct subserv icing activities have 

the right to terminate our subservicing rights with or without cause, with little notice and little to no compensation. We expect to continue to 

acquire subservieing rights, which could exacerbate these risks. 

If we were to have our servicing or subservicing rights terminated on a material portion of our servicing portfolio, this could adversely affect our 

business, financial condition and results of operations. 

Federal, state and local laws and regulations could in 	adversely affect our business, financial condition and results of operations. 

Federal, state and local governments have recently proposed or enacted numerous laws, regulations and rules related to mortgage loans generally 

and foreclosure actions in particular. These laws, regulations and rules may result in delays in the foreclosure process, reduced payments by 

borrowers, modification of the original terms of mortgage loans, permanent forgiveness of debt and increased servicing advances. In some cases, 

local governments have ordered moratoriums on foreclosure activity, which prevent a servicer or trustee, as applicable, from exercising any 

remedies they might have in respect of liquidating a severely delinquent mortgage loan. Several courts also have taken unprecedented steps to slow 

the foreclosure process or prevent foreclosure altogether. 

In addition, 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 industry, we are required to comply with a wide array of federal, state and local laws 

and regulations that regulate, among other things, the manner in which we conduct our servicing and originations business and the fees we may 

charge. These regulations directly impact our business and require constant compliance, monitoring and internal and external audits. A material 

failure to comply with any of these laws or regulations could subject us to lawsuits or govenunental 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 requirements in all 

fifty states and the District of Columbia, and we are sensitive to regulatory changes that may increase our costs through stricter licensing laws, 

disclosure laws or increased fees or that may impose conditions to licensing that we or our personnel are unable to meet In addition, we are subject 

to periodic examinations by state regulators, which can result in refunds to borrowers of certain fees earned by us, and we may be required to pay 

substantial penalties imposed by state regulators due to compliance errors. Future state legislation and changes in existing regulation may 

significantly increase our compliance costs or reduce the amount of ancillary fees, including late fees, that we may charge to borrowers. This could 

make our business cost-prohibitive in the affected state or states and could materially affect our business. 
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Federal and state legislative and agency initiatives in mortgage-backed securities (MBS) and securitization may adversely affect our financial 

condition and results of operations 

. There are federal and state legislative and agency initiatives that could, once fully implemented, adversely affect our business. For instance, the 

risk retention requirement under the Dodd-Frank Actrequires securitizers to retain a minimum beneficial interest in MBS they sell through a 

securitization, absent certain qualified residential mortgage (QRM.) exemptions, Once implemented, the risk retention requirement may result in 

higher costs of certain originations operations and impose onus additional compliance requirements to meet servicing and originations criteria for 

QRMs. Additionally, the amendments to Regulation AB relating to the registration statement required to be filed by asset-backed securities (ABS) 

issuers recently adopted by the SEC pursuant to the Dodd-Frank Act would increase compliance costs for ABS issuers, which could in turn 

increase our cost of funding and operations. Lastly, certain proposed federal legislation would permit borrowers in bankruptcy to restructure 

mortgage loans secured by primary residences. Bankruptcy courts could, if this legislation is enacted, reduce the principal balance of a mortgage 

loan that is secured by a lien on mortgaged property, reduce the mortgage interest rate, extend the term to maturity or otherwise modify the tenns of 

a bankrupt borrower's mortgage loan. Any of the foregoing could materially affect our financial condition and results of operations. 

Our business would be adversely affected if we lose our licenses 

Our operations are subject to regulation, supervision and licensing under various federal, state and local statutes, 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 servicing company, mortgage 

originations company or third party debt default specialist, requirements as to the form and content of contracts and other documentation, licensing 

of our employees and employee hiring background checks, licensing of independent contractors with which we contract, restrictions on collection 

practices, disclosure and record-keeping requirements and enforcement of borrowers' rights. In certain states, we are subject to periodic 

examination by state regulatory authorities. Some states in which we operate require special licensing or provide extensive regulation of our 

business. 

We believe that we maintain all material licenses and permits required for our current operations and are in substantial compliance with all 

applicable federal, state and local regulations. We may not be able to maintain all requisite licenses and permits, and the failure to satisfy those and 

other regulatory requirements could result in a default under our servicing agreements and have a material adverse effect on our operations. The 

states that currently do not provide extensive regulation of our business may later choose to do so, and if such states so act, we may not be able to 

obtain or maintain all requisite licenses and permits. The failure to satisfy those and other regulatory requirements could result in a default under 

our servicing agreements and have a material adverse effect on our operations. Furthermore, the adoption of additional, or the revision of existing, 

rules and regulations could adversely affect our business, financial condition and results of operations. 
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We may be required to indetnnify or repurchase loans we originated, or will originate, if our loans fail to meet certain criteria or tharacteristics 

or under other circumstances, 

The indentures governing our securitized pools of loans and our contracts with purchasers of our whole loans contain provisions that require us to 

indemnify or repurchase the related loans under certain circtunstances. While our contracts 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 concerning the 

licensing of a mortgage broker; 

• we fail to secure adequate mortgage insurance within a certain period after closing; 

• a mortgage insurance provider denies coverage; or 

• we fail to comply, at the individual loan level or otherwise, with regulatory requirements in the current dynamic regulatory enviromnent 

We believe that, as a result of the current market environment, many purchasers of residential mortgage loans are particularly aware of the 

conditions under which originators must indemnify or repurchase loans and would benefit from enforcing any repurchase remedies they may have. 

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 VA 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, 2011. Because of the increase in our loan 

originations since 2008, we expect that repurchase requests are likely to increase. Should home values continue to decrease, our realized loan 
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losses from loan repurchases and indemnifications may increase as well. As such, our reserve for repurchases may increase beyond our current 

expectations. See "Management's Discussion and Analysis of Financial Condition and Results of Operations—Analysis of Items on Consolidated 

Balance Sheet—Liabilities and Members' Equity". If we are required to indemnify or repurchase loans that we originate and sell or securitize that 

result in losses that exceed our reserve, this could adversely affect our business, fimmcial 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 a 

foreclosure, which could adversely affect our liquidity, business, financial condition and results of operations 

We may incur costs if we are required to, or if we elect to, execute or re-file documents or take other action in our capacity as a servicer in 

connection with pending or completed foreclosures. We may incur litigation costs if the validity of a foreclosure action is challenged by a borrower. 

If a court overt-urns a foreclosure because of errors or deficiencies in the foreclosure process, we may have liability to a title insurer or the 

purchaser of the property sold in foreclosure. These costs and liabilities may not be legally or otherwise reimbursable to us, particularly to the 

extent they relate to securitized mortgage loans. In addition, if certain documents required for a foreclosure action are missing or defective, we 

could be obligated to cure the defect or repurchase the loan. A significant increase in litigation costs could adversely affect our liquidity, and our 

inability to be reimbursed for an advance could adversely affect our business, financial condition and results of operations. 

Because we are required to follow the guidelines of the GSEs with which we do business and are not able to it 	our fees with these 

entitie,s 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 on more 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. 

In our transactions with the GSEs, we are required to follow specific guidelines that impact the way we service and originate mortgage loans 

including: 

• our staffing levels and other servicing practices; 
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• the servicing and ancillary fees that we may charge; 

• our modification standards and procedures' and 

• the amount of non-reimbursable advances. 

In particular, the FHFA has directed GSEs to align their guidelines for servicing delinquent mortgages they own or guarantee, which can result in 

monetary incentives for servicers that perform well and penalties for those that do not In addition, FHFA has directed Fannie Mae to assess 

compensatory fees against servicers in connection with delinquent loans, foreclosure delays, and other breaches of servicing obligations. 

We cannot negotiate these terms with the GSEs and they are subject to change at any time. A significant change in these guidelines that has the 

effect of decreasing our fees or requires us to expend additional resources in providing mortgage services could decrease our revenues or increase 

our costs, which could adversely affect our business, financial condition and results of operations. 

We are required to make servicing advances- that can be subject to delays in recovely or may not be recoverable in certain circumstances, 

which could adversely affect our liquidity, business, final:dal condition and results 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 funds 

to meet contractual principal and interest remittance requirements for investors, pay property taxes -and insurance premiums, legal expenses and 

other protective advances. We also advance funds to maintain, repair and market real estate properties on behalf of investors. As home values 

change, we may have to reconsider certain of the assumptions underlying our decisions to make advances and, in certain situations, our 

contractual obligations may require us to make certain advances for which we may not be reimbursed. In addition, in the event, a mortgage loan 

serviced by us defaults or becomes delinquent, the repayment to us of the advance may be delayed until the mortgage loan is repaid or refinanced 

or a liquidation occurs. As a reverse mortgage servicer, we will also be responsible for funding any payments due to borrowers in a timely manner, 

remitting to investors interest accrued and paying for interest shortfalls. Advances on reverse mortgages are typically greater than advances on 

forward residential mortgages. They are typically recovered upon weekly or monthly reimbursement or from sale in the market In the event we 

receive requests for advances in excess of amounts we are able to fund, we may not be able to fund these advance requests, which could materially 

and adversely affect our liquidity. A delay in our ability to collect an advance may adversely affect our liquidity, and our inability to be 
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reimbursed for an advance could adversely affect our business, financial condition and results of operations. 

Changes to government mortgage modification programs could adversely affect future incremental revenues 

Under HAM') and similar government programs, a participating seivicer may be entitled to receive financial incentives in connection with any 

modification plans it enters into with eligible borrowers and subsequent success fees to the extent that a bonower 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 RAMP or any other government mortgage modification program. Changes in legislation or regulation regarding RAMP that result 

in the modification of outstanding mortgage loans and changes in the requirements necessmy to qualify for refinancing mortgage loans may impact 

the extent to which we participate in and receive financial benefits from such programs, or may increase the expense of our participation in such 

programs. Changes in government loan modification programs could also result in an increase to our costs, 

RAMP is currently scheduled to expire on December 31, 2013. If HAMP is not extended, this could decrease our revenues, which would adversely 

affect our business, financial condition and results of operations. 

Under the 1VIHA, a participating servicer may receive a financial incentive to modify qualifying loans, in accordance with the plan's guidelines and 

requirements. The IvITIA also allows us to refinance loans with a high LTV of up to 125%. This allows us to refinance loans to existing borrowers 

who have little or negative equity in their homes. Changes in legislation or regulations regarding the MHA could reduce our volume of refinancing 

originations to borrowers with little or negative equity in their homes. Changes to RAMP, the MEIA 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 mortgage 

loan sales to institutional investors. Any changes in existing US. government-sponsored mortgage programs could materially and adversely 

affect our business, liquidity, financial position and results of operations. 
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In February 2011, the Ohara°. Administration delivered a report. to Congress regarding a proposal to reform the housing finance markets in the 

United States, The report, among other things, outlined various potential proposals to wind down the GSEs and reduce or eliminate over time the 

role of the osa 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 

minimum down payment requirement for borrowers, improving underwriting standards and increasing accountability and transparency in the 

securitization process. 

Our ability to generate revenues through mortgage loan sales to institutional investors depends to a significant degree on programs administered by 

the Gsa, such as Fannie Mae and Freddie Mac, a government agency, Ginnie Mae, and others that facilitate the issuance of MBS in the secondary 

market. These GSEs play a critical role in the residential mortgage industry and we have significant business relationships with many of them. 

Almost all of the conforming loans we originate qualify tinder existing standards for inclusion in guaranteed mortgage 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 inventory finance costs through 

streamlined loan funding and sale procedures. 

Any discontinuation of, or significant reduction in, the operation of these GSEs 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 US. federal government, could adversely affect our business and prospects. 

Due to increased market concerns about the ability of Fannie Mae and Freddie Mac to withstand future credit losses associated with Securities held 

in their investment portfolios, and on which they provide guarantees without. the direct support of the U.S, federal government, on July 30, 2008, 

the U.S. government passed the Housing and Economic Recovery Act of 2008. On September 7, 2008, the FEFA, placed Fannie Mae and Freddie 

Mac into conservatorship and, together with the U. S. Treasury, established a program designed to boost investor confidence in their respective 

debt and MBS. As the conservator of Fannie Mae and Freddie Mac, the FHFA controls and directs the operations of Fannie Mae and Freddie Mac 

and may (i) take over the assets and operations of Fannie Mae and Freddie Mac with all the powers of the 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 Farmie Mae 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. 

In addition to the FHFA becoming the conservator of Fannie Mae and Freddie Mac, the U.S. Treasury and the FIFA have entered into preferred 

stock purchase agreements among the U.S. Treasury, Fannie Mae and Freddie Mac pursuant to which the U.S. Treasury will ensure that each of 

Fannie Mae and Freddie Mac maintains a positive net worth. 

Although the U.S. Treasury has committed capital to Fannie Mae and Freddie Mac, these actions may not be adequate for their needs. If these 

actions are inadequate, Fannie Mae and Freddie Mac could continue to suffer losses and could fail to honor their guarantees and other obligations. 

The future roles of Fannie Mae and Freddie Mac could be significantly reduced and the nature of their guarantees could be considerably limited 

relative to historical measurements. Any changes to the nature of the guarantees provided by Fannie Mae and Freddie Mac could redefine what 

constitute agency and government conforming IVIES and could have broad adverse market implications. Such market implications could adversely 

affect our business and prospects. 

The geographic concentration of our servicing portfolio may 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 our servicing portfolio was secured by 

properties 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 to 

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 change their licensing or other regulatory requirements to make our business cost-prohibitive, we may be required to stop doing 

business in those states or may be subject to higher cost of doing business in those states, which could adversely affect our business, financial 

condition and results of operations. 

We use financial models and estimates in determining the fair value of certain assets, such as MS.Rs and investments in debt securities. If our 

estimates or assumptions prove to be incorrect, we ntay be required to record impairment charges, which could adversely affect our earnings. 

We use internal financial models that utilize, wherever possible, market participant data to value certain of our assets, including our MSRs, newly 

originated loans held for sale and investments in debt securities for purposes of financial reporting. These models are complex and use asset-

specific collateral data and market inputs for interest and discount rates. In addition, the modeling requirements of MSRs are complex because of 

the high number of variables that drive cash flows associated with MSRs. Even if the general accuracy of our valuation models is validated, 

valuations are highly dependent upon the reasonableness of our assumptions and the predictability of the relationships that drive the results of the 

models. If loan loss levels are higher than anticipated, due to an increase in delinquencies or prepayment speeds, or financial market illiquidity 

continues beyond our estimate, the value of certain of our assets may decrease, We may be required to record impairment charges, which could 

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. Errors 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 changes in prevailing interest rates. 

Our profitability is directly affected by changes in prevailing interest rates. The following are the material risks we face related to changes in 

prevailing interest rates: 

• an increase 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; 

an increase 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 finance servicing 

advances and loan originations; 
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• a decrease in prevailing interest rates may require us to record a decrease in the value of our MSRs; and 

a decrease 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 nature and timing of hedging transactions may influence the effectiveness of these strategies. Poorly designed strategies, improperly 

executed and documented transactions or inaccurate assumptions could actually increase our risks and losses. In addition, hedging strategies 

involve transaction and other costs. Our hedging strategies and the derivatives that we use may not be able to adequately offset the risks of interest 

rate volatility and our hedging transactions may result in or magnify losses. Furthermore, interest rate derivatives may not be available on 

favorable terms or at all, particularly during economic downturns. Any 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 operations 

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 borrowers and counterpanes and any misrepresented information could 

adversely affect our business, financial condition and results of operations. 

In deciding whether to extend credit or to enter into other transactions with borrowers and counteiparties, we may rely on information furnished to 

us by or on behalf of borrowers and counterparties, including financial statements and other financial information. We also may rely on 

representations of borrowers and counterparties as to the accuracy and completeness of that information and, with respect to financial statements, 

on reports of independent auditors. We additionally rely on representations from public officials concerning the licensing and good standing of the 

third party mortgage brokers through which we do business. While we have a practice of independently verifying the borrower information that we 

use in deciding whether to extend credit or to agree to a loan modification, including employment, assets, income and credit score, if any of this 

information is intentionally or negligently misrepresented and such misrepresentation is not detected prior to loan funding, the value of the loan 

may be significantly lower than expected. Whether a misrepresentation is made by the loan applicant, the mortgage broker, another third party or 

one of our employees, we generally bear the risk of loss associated with the misrepresentation. We have controls and processes designed to help us 

identify misrepresented information in our loan originations operations. We, however, may not have detected or may not detect all misrepresented 

information in our loan originations or from our business clients. Any such misrepresented information could adversely affect our business, 

financial condition and results of operations. 

Technology failures could damage our business operations and increase our costs, which could adversely affect our business; financial 

condition and results of operations. 

The financial services industry as a whole is characterized by rapidly changing technologies, and system disruptions and failures caused by fire, 

power loss, telecommunications failures, unauthorized intrusion, computer viruses and disabling devices, natural disasters and other similar events 

may interrupt or delay our ability to provide services to our borrowers. Security breaches, acts of vandalism and developments in computer 

capabilities could result in a compromise or breach of the technology that we use to protect our borrowers' personal information and transaction 

data. 

Despite our efforts to ensure the integrity of our systems, it .is possible that we may not be able to anticipate or implement effective preventive 

measures against all security breaches, especially because the techniques used change frequently or are not 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 to increase our reliance on the internet 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, including significant disruption of our operations, misappropriation of our confidential information 

or that of our customers, or damage to our computers or operating systems and to those of our customers and counterparties. Any of the foregoing 
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events could result. in violations of applicable privacy and other laws, financial loss to us or to our customers, loss of confidence in our security 

measures, customer dissatisfaction, significant litigation exposure and harm to our reputation, all of which could adversely affect our business, 

financial condition and results of operations. 

The success and growth of our business will depend upon our ability to adapt to and implement technological changes. 

Our mortgage loan originations business is currently dependent upon our ability to effectively interface with our brokers, borrowers and other third 

parties and to efficiently process loan applications and closings. The originations process is becoming more dependent upon technological 

advancement, such as our continued ability to process applications over the Internet, accept electronic signatures, provide process status updates 

instantly and other borrower-expected conveniences. Maintaining and improving this new technology and becoming proficient with it may also 

require significant capital expenditures. As these requirements increase in the future, we will have to fully develop these technological capabilities 

to remain competitive and any failure to do so could adversely affect our business, financial condition and results of operations. 
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Any failure of our internal security measures or breach of our privacy protections could cause harm to our reputation and subject us to 

liability, any of which could adversely affect our business, financial condition and results of operations. 

In the ordinary course of our business, we receive and store certain confidential information concerning borrowers. Additionally, we enter into 

third party relationships to assist with various aspects of our business, some of which require the exchange of confidential borrower information. If 

a third party were to compromise or breach our security measures or those of the vendors, through electronic, physical or other means, and 

misappropriate such information, it could cause interruptions in our operations and expose us to significant liabilities, reporting obligations, 

remediation costs and damage to our reputation. Any of the foregoing risks could adversely affect our business, financial condition and results of 

operations. See also "—Technology failures could damage our business operations and increase our costs, which could adversely affect our 

business, financial condition and results of operations." 

Our vendor relationships subject us to a variety of risks. 

We have significant vendors that, among other things, provide us with financial, technology and other services to support our servicing and 

originations businesses. With respect to vendors engaged to perform activities required by servicing criteria, we have elected to take responsibility 

for assessing compliance with the applicable servicing criteria for the applicable vendor and are required to have procedures in place to provide 

reasonable assurance that the vendor's activities comply in all material respects with servicing criteria applicable to the vendor. In the event that a 

vendor's activities do not comply with the servicing criteria, it could negatively impact our servicing agreements. In addition, if our current vendors 

were to stop providing services to us on acceptable terms, including as a result of one or more vendor bankruptcies due to poor economic 

conditions, we may be unable to procure alternatives from other vendors in a timely and efficient manner and on acceptable terms, or at all. 

Further, we may incur significant costs to resolve any such disruptions in service and this could adversely affect our business, financial condition 

and results of operations. 

The loss of the services of our senior managers could adversely affect our business 

The experience of our senior managers is a valuable asset to us. Our management team has significant experience in the residential mortgage 

originations and servicing industry. We do not maintain key life insurance policies relating to our senior managers. The loss of the services of our 

senior managers could adversely affect our business. 

Our business could suffer if we fail to attract and retain a highly skilled workforce 

Our future success will depend on our ability to identify, hire, develop, motivate and retain highly qualified personnel for all areas of our 

organization, in particular skillecimanagers, 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 which we compete for experienced 

employees have greater resources than we have and may be able to offer more attractive terms of employment. In addition, we invest significant 

time and expense in training our employees, which increases their value to competitors who may seek to recruit them. We may not be able to 

attract, dev clop mid maintain an adequate skilled workforce necessary to operate our businesses and labor expenses may increase as a result of a 

shortage in the supply of qualified personnel. If we are unable to attract and retain such personnel, we may not be able to take advantage of 

acquisitions and other growth opportunities that may be presented to us and this could materially affect our business, financial condition and results 

of operations. 

Negative public opinion could damage our reputation and adversely affect our earnings. 
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Reputation risk, or the risk to our business, earnings and capital from negative public opinion, is inherent in our business. Negative public opinion 

can result from our actual or alleged conduct in any number of activities, including lending and debt collection practices, corporate 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 not. Negative public opinion can adversely affect our ability to attract and retain customers, trading 

coutateiparties 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 owners/zip of our Parent's common stock continues to be highly concentrated, it may prevent new investorsfrom influencing significant 

corporate decisions and may result in conflicts of interest. 

Following the completion of the initial public offering, FT, which is primarily owned by certain private equity funds managed by an affiliate of 

Fortress, owns approximately 78.5% of the outstanding common stock of our Parent. .As a result, FIF will own shares sufficient for the majority 

vote over all matters requiring a stockholder vote, including: the election of directors; mergers, consolidations and acquisitions; the sale of all or 

substantially all of our assets and other decisions affecting our 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, FT may seek to cause us to take courses of 

action that, in its judgment, could enhance its investment in us, but which might involve risks to other stockholders 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 described in any such 

report or document. Each of these factors 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 comments 

None, 

Item Z. Properties 

The following table sets forth information relating to our primary facilities at December 31, 2011. In addition to the facilities listed in the table 

below, we also lease small offices throughout the United States. 

Location 

:L,ew isv i Ile, ' l'exas Corporate Headquarters 
• 	. 	. 	. 	, 	„ 

:Lewisville, '12exas  

Owned / Square 

Leased 	Footage 

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 cannot 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). 

Item 4. Mine Safety Disclosures 

Not applicable. 
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Year ended December 31, 

Cash and cash equivalents 

Mortgage servicing rights -- fair value 

Notes payable 
„.. 

Nonrecourse debt-legacy assets 

ABS nonrecours(i. debt (at fair value) 

Total members' equity 

2011 

$ 62,445 
'62 00 . 

251,050 

873,179 

' , .. . 	. 	... 
112,490 

.1;506;621' 
281,309 

2010 

496,692 
44;99.;8P9l 

256,372 

2007 

41,251 

82,634 

967,307 

261,696 

2009 2008 

41,645 9,357 

114,605 

771,857 

11 0,81)8 

81 0,041 

01A3 . . 
263,823 

,.866.,079 • 
255,922 

21,223 $ 
.. 	. 	. . 	. 

145,062 

709,758 

138,662 	177,675 

Total revenues 

Total other income, (expense) 

S 377,734 

(50,664) 

$ 261,428 

(50,366) 

78,869 

(17,379) 

(12,656) 

2,823 

$ (48,372) 
.„ 

23,116 

) 
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Item 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities 

None. 

Item G. 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, 

selected 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, 201 0 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 derived 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. 

Other Financial Data: 

Operating activities 
ins esimp a to times 
Financing activities 

	

$ (28,903) 	$ (101,653) 

' 	k.848'791:1:101 307 

	

152,004 	(19,966) 

	

$ (83,641) 	$ 40,212 
.04,643): 

	

85,946 	(37,463) 

$ 723,236 

(606,003) 
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Adjusted ERMA 

Adjusted EBITDA is a key performance measure used by management in evaluating the performance of our segments. Adjusted EBITDA 

represents our Operating Segments' 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, income taxes (if any), exit costs from our restructuring and certain non-cash items. 

Adjusted EBITDA also excludes results from our legacy asset portfolio and certain securitization trusts that were consolidated upon adoption of the 
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new accounting guidance eliminating the concept of a Qualifying Special Purpose Entity (Q SPE). 

Adjusted EBITDA provides us with a key measure of our Operating Segments' performance as it assists us in comparing our Operating Segments' 

performance on a consistent basis. Management believes Adjusted EBITDA is useful in assessing the profitability of our core business and uses 

Adjusted EBITDA in evaluating our operating performance as follows: 

Financing arrangements for our Operating Segments are secured by assets that are allocated to these segments. Interest expense 

that relates to the financing of our unsecured senior notes is not considered in evaluating our operating performance because this 

obligation is serviced by the excess earnings from our Operating Segments after the debt obligations that are secured by their 

assets. 

To monitor operating costs of each Operating Segment excluding the impact from depreciation, amortization and fair value 

change of the asset base, exit costs from our restructuring and non-cash operating expense, such as share-based compensation. 

Operating costs are analyzed to manage costs per our operating plan and to assess staffing levels, implementation of technology 

based solutions, rent and other general and administrative costs. 

Management does not assess the growth prospects and the profitability of our legacy asset portfolio and certain securitization trusts that were 

consolidated upon adoption of the new accounting guidance, except to the extent necessary to assess whether cash flows from the assets in the 

legacy asset portfolio are sufficient to service its debt obligations. 

We also use Adjusted EBITDA (with additional adjustments) to measure our compliance with covenants such as leverage coverage ratios for our 

unsecured senior notes. 

Adjusted 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 

commitments; 

— Adjusted EBITDA does not reflect changes in, or cash requirements for, our working capital needs; 

— Adjusted EBITDA does not reflect the cash requirements necessary to service principal payments related to the financing of the 

business; 

— Adjusted EBITDA does not reflect the interest expense or the cash requirements necessary to service interest or principal 

payments on our corporate debt; 

although depreciation and amortization and changes in fair value of MSR.s 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 replacem cuts; and 

other companies in our industry may calculate Adjusted EBITDA differently than we do, limiting its usefulness as a 

comparative measure. 

Because of these and other limitations, Adjusted EBITDA should not be considered as a measure of discretionary cash available 10 113 to invest in 

the growth of our business. Adjusted EBITDA is presented to provide additional information about our operations. Adjusted EBITDA is a. 
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non- GAAP measure and should be considered in addition to, but not as a substitute for or superior to, operating income, net income, operating 

cash flow and other measures of financial performance prepared in accordance with GAAP. We compensate for these limitations by relying 

primarily on our GAAP results and using Adjusted EBITDA only supplementally. 

For the year ended December 31, 

Net Income/(Loss) from Operating Segments to Adjusted 

KR1TDA Reconciliation (dollars in thousands): 
	 2011 

	
2010 
	

2009 
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Nc ii/ 

Plus: 

$ (80;877) .  • 

45,779 
	

14,892 
	16,386 

30,464 

39,000 

14,764 

31)60. 
(298) 

$ 135,968 

579 

9,801 

$ 65,306 	$ 46,422 

8,999 

27,915 

Net incomel(loss) from Operating Segments . 	. 
. 	. 	. 

Interest expense from unsecured senior notes 

Change in fair value of mortgage servicing rights 
bosts 

Shave-bas e.d compensation 

Fair value changes On interest . rate swap (J) 

4`01.*00 L I ott  .0010 cash flu s 

Adjusted EBITDA 

(I) 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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Item 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 on a compounded basis. As of December 31, 2011, we serviced over 645,000 residential mortgage loans with an aggregate 

UPB of $106.6 billion, making us the largest high touch non-bank serv icor in the United States. Our total servicing 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 /vISRs 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 service loans on behalf of other MSR or 

mortgage owners, which we refer to as "subservicing." We acquire MSRs on a standalone basis and have also developed an innovative model for 

investing on a capital light basis by co-investing with financial partners in "excess MSRs." Subservicing represents another capital light means of 

growing our servicing business, as subservicing contracts are typically awarded on a no-cost basis and do not require substantial capital. As of 

December 31, 2011, our primary servicing and subservicing portfolios represented 46.4% and 53.6%, respectively, of our total servicing portfolio, 

excluding 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 201 2. In addition, we operate or have investments 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/REO process and providing title insurance agency, loan settlement and valuation services on newly 

originated and re-originated loans. 

We are one of only a few non-bank servicers with a fully integrated loan originations platform to complement and enhance our servicing business. 

We originate primarily conventional agency (GSE) and government-insured residential mortgage loans and, to mitigate risk, typically sell these 

loans within 30 days while retaining the associated servicing rights. Our originations efforts are primarily focused on "re-origination," which 

involves actively working with existing borrowers to refinance their mortgage loans. By re-originating loam for existing borrowers, we retain the 

servicing rights, thereby extending the longevity of the servicing cash flows, which we refer to as "recapture." 

We also have a legacy asset portfolio, which consists primarily of non-prime and nonconforming residential mortgage loans, most of which we 

originated from April to July 2007, In Nov ember 2009, we engaged in a transaction through which we term-financed our legacy assets with a 

nonrecourse loan that requires no additional capital or equity contributions. Additionally, we consolidated certain securitization trusts where it was 

determined that we had both the power to direct the activities that most significantly impact the variable interest entities' (VIE) economic 
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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 combined results of our two 

Operating Segments: the Servicing Segment and the Originations Segment. 

Critical Accounting Policies 

Various elements of our accounting policies, by their nature, are inherently subject to estimation techniques, valuation assumptions and other 

subjective assessments. In particular, we have identified three policies that, due to the judgment, estimates and assumptions inherent in those 

policies, are critical to an understanding of our consolidated financial statements. These policies relate to: (a) fair value measurements (b) sale of 

mortgage loam and (c) accounting for mortgage loans held for investment, subject to nonrecourse debt We believe that the judgment, estimates 

and assumptions used in the preparation of our consolidated financial statements are appropriate given the factual circumstances at the time. 

However, given the sensitivity of our consolidated financial statements to these critical accounting policies, the use of other 
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judgments, estimates and assumptions could result in material differences in our results of operations or financial condition. Management currently 

views its fair value measurements, which include (i) the valuation of mortgage loans held for sale, (ii) the valuation of mortgage loans held for 

investment, subject to ABS nonrecourse debt, (iii) 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 

Mortgage 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 mortgage loans held for sale at fair value, as permitted under current accounting guidance. We estimate fair value by evaluating a 

variety of market indicators including recent trades and outstanding commitments, calculated on an aggregate basis. 

Mortgage Loans Held for Investment, Subject to ABS Nonrecourse Debt—We determine the fair value on loans held for investment, subject to 

ABS nonrecourse debt using internally developed valuation models. These valuation models estimate the exit price we expect to receive in the 

loan's principal market. Although we utilize and give priority to observable market inputs, such as interest rates and market spreads within these 

models, we typically are required to utilize internal inputs, such as prepayment speeds, credit losses and discount rates, These internal inputs 

require the use of our judgment and can have a significant impact on the determination of the 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 

decomolidation of this VIE, we derecogiaized 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 in a transfer that 

meets the requirements for sale accounting. 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 model 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. Even if the general accuracy of our valuation models is 

validated, valuations are highly dependent upon the reasonableness of our assumptions and the predictability of the relationships that drive the 

results of the models. On a periodic basis, a large portion of these MSRs are reviewed by an outside valuation expert 

Derivative Financial Instruments — We utilize certain derivative instruments in the ordinary course of our business to manage our exposure to 

changes in interest rates. These derivative instruments include forward sales of MBS, forward loan sale commitments and interest rate swaps and 

caps. We also issue interest rate lock commitments (IRLCs) to borrowers in connection with single family mortgage loan 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 arid interest rate swaps and caps are based on quoted market values and are recorded as other assets or derivative financial instruments 

liabilities in the consolidated balance sheet. The initial and subsequent changes in value on forward sales of MBS are a component of gain/(loss) on 
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mortgage loans held for sale in the consolidated statement of operations. The estimated fair 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. IRLCs 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 Aronrecourse Debt — Effective January 1, 2010, new accounting guidance related to VIEs eliminated the concept of a QSPE, and all existing 

special purpose entities (SPEs) are subject to the new consolidation guidance. Upon adoption of this new accounting guidance, we identified 

certain securitization trusts where we, through our affiliates, continued to hold beneficial interests in these trusts. These retained beneficial 

interests obligate us to absorb losses of the VIE that could potentially be significant to the VIE or the right to receive benefits from the VIE that 

could potentially be significant.. In addition, as master seivicer 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 derecognizecl all previously recognized beneficial interests obtained as part of the securitization, including any retained investment in 

debt securities, and any remaining residual interests. In addition, we recognized the securitized mortgage loans as mortgage loans held for 

investment, subject to ABS nonrecourse debt, and the related asset-backed certificates acquired by third parties as ABS nonrecourse debt on our 

consolidated balance sheet. 

We estimate the fair value of ABS nonrecourse debt based on the present value of future expected discounted cash flows with the discount rate 

approximating =rent 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 deconsoliclated the variable interest. Upon deconsolidation of this VIE in 2011, we 

derecognized the related ABS nonrecourse debt 

Excess Spread Financing - In 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 future economic 

performance of the acquired MSRs 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 on the value of the underlying MSRs. 

Sale of Mortgage Loans - Transfers of financial assets are accounted for as sales when control over the assets has been surrendered by us. Control 

over transferred assets is deemed to be surrendered when (i) the assets have been isolated from us, (ii) the transferee has the right (free of 

conditions that constrain it from taking advantage of that right) to pledge or exchange the transferred assets, and (iii) we do not maintain effective 

control over the transferred assets through either (a) an agreement that entitles and obligates us to repurchase or redeem them before their maturity 

or (b) the ability to unilaterally cause the holder to return specific assets. Loan securitizations structured as sales as well as whole loan sales are 

accounted for as sales of mortgage loans and the resulting gains or losses on such sales, net of any accrual for standard representations and 

warranties, are reported in operating results as a component of gain/(loss) on mortgage loans held for sale in the consolidated statement of 

operations during the period in which the sectuitization closes or the sale occurs, 

Mortgage Loans Held for Investmen4 Subject to Nonrecourse Debt - We account for the loans that were transferred to held for investment from 

held for sale during October 2009 in a manner similar to ASC 310-30, Loans and Debt Securities Acquired with Deteriorated Credit Quality. At 

the date of transfer, we evaluated such loans to determine whether there was evidence of deterioration of credit quality since acquisition and if it 

was probable that we would be unable to collect all amounts due according to the loan's contractual terms. The transferred loans were aggregated 

into separate pools of loans based on common risk characteristics (loan delinquency). We consider expected prepayments, and estimate the amount 

and timing of uncliscounted expected principal, interest, and other cash flows for each aggregated pool of loans. The determination of expected 

cash flows utilizes internal inputs such as prepayment speeds and credit losses. These internal inputs require the use of judgment and can have a 

significant impact on the accretion of income and/or valuation allowance. We determine the excess of the pool's scheduled contractual principal 

and contractual interest payments over all cash flows expected as of the transfer date as an amount that should not be accreted (nonaccretable 

difference). The remaining amount is accreted into interest income over the remaining life of the pool of loans (accretable yield). The difference 

between the tindiscounted cash flows expected and the investment in the. loan is recognized as interest income on a level-yield method over the life 

of the loan. 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 committed amount under this warehouse facility to $175 million. Natioastar herein refers to this facility as the $175 Million 

Warehouse Facility. 

In 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 $150 million. 

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 

Agreement") with a financial institution. Under the Servicing 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, Nations tar 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 acquisition 

was completed on January 3, 2012. Nafionstar's acquisition of MSRs related to an additional $9.5 billion of UPB as of December 31, 2011 is 

expected to close during 201 2 upon receipt of certain specified third party approvals. On December 23, 2011, Nationstar paid a deposit of $9.0 

million related to such servicing. Additionally, Nationstar expects to subservice on behalf of the bank certain reverse mortgage loans with a UPB as 

of December 31, 2011 of approximately $1.4 billion beginning 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 Officers 

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 

Vice President and Deputy Chief Financial Officer for Fannie Mae, a role he held since 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 Vice 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, Inc., a management consulting and systems 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. I.,ewis 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 functions. 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 head 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 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"). 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 USE 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 MSRs 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 recovered if the loan is liquidated, modified or otherwise become 

current 

In addition, Nationstar will fund up to approximately $170 million of ihe MSR purchase price with the proceeds of a co-investment (the "Excess 

MSR Agreement") by Newcastle Investment 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 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 servicing 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 or a 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 Statement 

On February 24, 2012, our Parent filed a registration statement on Form S-1, for the offering of 19,1 66,667 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 

common stock 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. 
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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 operations 

for each of our reportable segments under "Segment Results" below. Certain income and expenses not allocated to our reportable segments are 

presented under "Legacy Portfolio and Other" below and discussed in "Note 24- Business Segment Reporting", in the accompanying Notes to 

Consolidated Financial Statements. 

Comparison of Consolidated Results for the Years Ended December 31, 2011 and 2010 

Revenues increased $116.3 million from $261 A 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 held for sale offset by IvISR fan value adjustments amounting 

to $39.0 million. The increase in our total fee income was primarily the result of our higher average servicing portfolio balance of $81.5 billion for 

the year ended December 31, 2011, compared to $38.7 billion for the year ended December 31, 2010, and an increase in modification fees earned 

from DAMP and other non-HAMP modifications. The increase in the gain 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 earned on the sale of residential 

mortgage loans during the period. 

Expenses and impairments increased $85.2 million from $221.0 million for the year ended December 31, 2010 to $306.2 million for the year 
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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, 2010 to $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 total fee income and an increase in our gain on mortgage loans held for sale. The increase in 

our total fee 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 $25.8 billion for the year ended December 31, 2009, and (ii) an increase 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 loans originated during 2010 as well as the elimination of lower of cost or market adjustments related to our legacy asset portfolio. 

Expenses and impairments 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 with 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 

December 31, 201 0, 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 recurring, stable income from managing and growing our servicing portfolio. We operate through two 

business segments: the Servicing Segment and the Originations Segment, which we refer to collectively as our Operating Segments. We 
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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 (i) 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 (ii) 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 similar services provided to external parties. 
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Servicing Segment 

The Servicing Segment provides loan servicing on our primary and subserv icing portfolios, including the collection of principal and interest 

payments and the generation of ancillary fees related to the servicing of mortgage loans. 

Increase in aggregate UPB of our servicing portfolio primarily governs the increase in revenues, expenses and other income (expense) of our 
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Year ended December 31, 

—oanc.00att -oervicalg: 

Ending unpaid principal balance 

. 	 . 	 .. .. 	 . „ 	 .. . . 

nerl 

Average loan amount : 

20110 	 2010 	2009  

(.$ in millions, . except for average loan amount) 

59 ■5;o1" 

98,805 64,176 

165,778 
	164,904 

... ... , . . 

	 74%. 
145,977 

(6,043) 

2011 	 

15,671 
3552 
23,728 
440 

280,454 

(39,000)  

238,394  

2010  

$ 	V11 .:;8416.f.t  

2V7,9Z 
2,828 

The table below provides detail of the characteristics of our servicing portfolio at the periods indicated. 

Year ended December 

Unpaid principal balance (by investor): 

Gov eminent-sponsored enterprises 

Totalboarded . unpaid , principal . balance 
... 

Total servicing portfolio unpaid principal balance 

2011 
	 2010 

	

69,772 	52,194 

	

1,8b8 	76S9  

	

98,805 	64,1'16 
................... 

$ 	106,586 	$ 	64,176 

2009 

21,235 

	•  
33,664 

33,664 

The table below provides detail of the characteristics and key performance metrics for the years ended December 31, 2011, 2010, and 2009. 

60TI:deliriqiietitriW:Va1:11gr.; ... 	 . 

Total prepayment speed (12 month constant pre-payment rate 

(1) 2011 characteristics and key performance metrics of our servicing portfolio exclude 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 in January 2012. 

(2) Loan delinquency is based on the current contractual due date of the loan. In the case of a completed loan modification, delinquency is 

based on the modified due date of the loan. 
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627 
	 631 	644 

, 	. 

	

13.4% 
	13.3% 	16.3% 

Servicing Segment for the Years Ended December 31. 2011 and 2010 

Servicing fee income consists of the following for the periods indicated (in thousands). 

Year ended December 31, 

Loss mitigation and performance-based incentive fees 

......................................... 

Late fees and other ancillary charges 

.................................................................. . 

Total servicing fee income before MSR fair value adjustments 

MSR fair value adjustments 

The following tables provide servicing fee income and UPB by primary servicing and subservicing for and at the periods indicated (in thousands). 

Servicing Fee Income 
Year ended December 31, 

' 

2011 

 

2010 

 

164;096: . 'I 61312" 
RFJN:EX 26006002e 

1604 



Subs cry icing .  
f.T of aL 	ic ing  

116,358  20,300 

 

 

. 18.1,612 . 

IJPB (in millions) 
Year ended December 31, 

Subservichig 

2011 

 

2010 

 

 

 

 

52,988  

 

29,772 

 

 

 

 

. 	 • 

 

 

 
 

 

i6'11 7fr 

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: 

Increase of $88.7 million due to higher average UPB of $81.5 billion in the 2011 period compared to $38.7 billion in the comparable 

2010 period. The increase in our servicing portfolio was primarily driven by an increase in average UPB for loans serviced for 

GSEs and other subservicing contracts for third party investors of $61.0 billion in the 2011 period compared to $28.0 billion in the 

comparable 2010 period. In addition, we also experienced an increase in average UPB for our private asset-backed securitization.s 

portfolio, which increased to $13.0 billion in the year ended December 31, 2011 compared to $7.4 billion in the comparable 2010 

period. 

— Increase of $10.8 million due to higher modification fees earned from HA:MP and non-HAIVM 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 value on MSRs which was recognized in servicing fee income. The fair value of our 

MSRs is based upon the present value of the expected future cash flows related to servicing these loans. The revenue components of 

the cash flows are servicing fees, interest earned on custodial accounts, and other ancillary income. The expense components include 

operating costs related to servicing the loans (including delinquency and foreclosure costs) and interest 
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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 increases when interest rates increase and decreases when interest rates decline 

due to the effect those changes in interest rates have on prepayment estimates. Other factors affecting the MSR value includes the 

estimated effects of loan modifications on expected cash flows. Such modifications tend to positively impact cash flows by 

extending the expected life of the affected IvISR and potentially producing additional revenue opportunities depending on the type of 

modification. In valuing the MSRs, we believe our assumptions are consistent with the assumptions other major market participants 

use. These assumptions include a level of future modification activity that we believe major market participants would use in their 

valuation of MSRs. Internally, we have modification goals that exceed the assumptions utilized in our valuation model. 

Nevertheless, were we to apply an assumption of a level of future modifications consistent with our internal goals to our MSR 

valuation, we do not believe the resulting increase in value would be material. Additionally, several state Attorneys General have 

requested that certain mortgage servicers, including us, suspend foreclosure proceedings pending internal review to ensure 

compliance with applicable law, and we received requests from four such state Attorneys General. Although we have resumed those 

previously delayed proceedings, changes in the foreclosure process that may be required by government or regulatory bodies could 

increase the cost of servicing and diminish the value of our MSR.s. We utilize assumptions of servicing costs that include 

delinquency and foreclosure costs that we believe major market participants would use to value their MSRs. We periodically 

compare our internal MSR valuation to third party valuation of our MSRs to help substantiate our market assumptions. We have 

considered the costs related to the delayed proceedings in our assumptions and we do not believe that any resulting decrease in the 

MSR was material given the expected short-term nature of the issue. 

Other fee income was $17.1 million for the year ended December 31, 2011 compared to $7.3 million for the year ended December 31, 2010, an 

increase of $9.8 million, or 134.2%, due to higher commissions earned on lender placed insurance and higher REO sales commissions. 

The following tabl.e provides other fee income by primary servicing, subservicing and adjacent businesses for the periods indicated (in thousands). 

Other Fee Income 
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Year ended December 31, 

subserv icing 

Total other fee income 

2011 
	 2010 

7,273 

Expenses and impairments were $177.9 million for the year ended December 31, 2011 compared to $107.3 million for the year ended 

December 31, 2010, an increase of $70,6 million, or 65.8%, primarily due to the increase of $45.4 million in salaries, wages and benefits expense 

resulting primarily from an increase in average headcount from 1,178 in 2010 to 1,966 in 2011 and an increase of $25.2 million in general and 

administrative and occupancy-related expenses associated with increased headcount and growth in the servicing portfolio. Our 2011 operating 

results include an $8.2 million increase in share-based compensation expense from revised compensation arrangements executed with certain 

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 
Year ended December 3 . 1, 

Subs eiv icing 
ii mm bnsmrii o,,. 

Other Servicing Segment expenses 

(")1 1 1::e 

Other Servicing Segment expenses primarily include share-based compensation expenses, 

2011 
. , . 

9 100 
82,938 

15,343  

2010 
82;7.72. 

  

 

18,276 

 

  

 

6,235 

 

  

 
 

 

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 income, of $5.8 million, or 9.5%, primarily due to the net effect of the following: 

Interest income was $2.3 million for the year ended December 31, 2011 compared to $0.3 million for the year ended December 31, 2010, 

an increase of $2.0 million, due to higher average outstanding custodial cash deposit balances on custodial cash accounts as a result of the 

growth in our servicing portfolio. 

Interest expense was $58.0 million for the year ended December 31, 2011 compared to $51.8 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 outstanding servicer advance 

facilities. Interest expense from the senior notes was $30.3 million and $22.1 million, respectively, for the years ended December 31, 2011 

and 2010. Interest expense also includes gains for the ineffective portion of cash flow hedge of $2.0 million and $0.9 million, respectively, 

for the years ended December 31, 2011 and 2010. 

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 December 31, 2011. Effective October 1, 201 0, we designated an existing interest rate swap as a cash flow hedge against 

outstanding floating rate financing associated with one of our outstanding servicer advance facilities. This interest rate swap is recorded at 

fair value, with any changes in fair value related to the effective portion of the hedge being recorded as an adjustment to other 

comprehensive income. Prior to this designation, any changes in fair value were recorded as a loss on interest rate swaps and caps on our 

statement of operations. In conjunction with our October 2011 amendment to our 201 0-ABS Advance Financing Facility, we paid off our 

2009-ABS Advance Financing Facility and transferred the related collateral to the 201 0-ABS Advance Financing Facility. Concurrently 

with the repayment of the 2009-ABS Advance Financing Facility, we de-designated the underlying interest rate swap on our 2009-ABS 

Advance Financing Facility. Our outstanding 2010-ABS interest rate swap served as an economic hedge during the period it was 

outstanding for the year ended December 31, 2011. 

Servicing Segment for the Years Ended December 3L 2010 and 200 

RFJN_E_X 28_0000031 

1606 



Servicing fee income consists of the following for the periods indicated (in thousands). 

Year ended December 31, 

'UV K,11I ILL 1IILOI5IL 

Loss m itig an on and performance-based incentive fees . 	. 

Late fees and . other . ancillary .  charges :  

Total .  servicing . fee.. income . before MS.R . fair value adjustments 
• 

Total servicing fee income 

2010 
	

2009 

11 	1'1 S.,4113..... 
16,621 

181,612 

9 
7,658 .  

21,901 
7 2095 

119,181 

$ 175,569 
. 	. . 	.. ..... 

91,266 
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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, 

Subs cry 

2010 

 

2009 

 

20,300 
$7.; :.;.•:116i966 

2,215 

UPB (in millions) 

Year ended December 31, 

Pritna:t.)ser'ii6n4 

Subs erv icing 
Tot  ;o: uripaid. pi:41ii>413P*0, 

2009 

Servicing fee income was $175.6 million for the year ended December 31, 201 0 compared to $91.3 million for the year ended December 31, 2009, 

an increase of $84.3 million, or 92.3%, primarily due to the net effect of the following: 

(a) Increase of $34.8 million due 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 TJPB for loans serviced for GSEs and other subservicing contracts for 

third party investors of $31.2 billion in 201 0 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 201 0 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. 

(c) Increase of $17.9 million due to higher fees earned from RAMP and from modification fees earned on non-HAMP modifications. As a 

high touch seivicer, we use modifications as a key loss mitigation tool. Under RAMP, 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 RAMP 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 HA.MP 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 HAW' 

program has an expiration date of December 31, 201 2 and is only applicable to first lien mortgages that were originated on or before 

January 1, 2009. For non-RAMP modifications, we generally do not waive late fees, and we charge a modification fee. These amounts 

are collected at the time of the modification. 

(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 MSR,s 

is based upon the present value of the expected future cash flows related to servicing these loans. The revenue components of the cash 

flows are servicing fees, interest earned on custodial accounts, and other ancillary income. The expense components include operating 

costs related to servicing the loans (including delinquency and foreclosure costs) and interest expenses on servicing advances. The 

expected future cash flows are primarily impacted by prepayment estimates, delinquencies, and market discount rates. Generally, the 

value of MS.R,s increases when interest rates increase and decreases when interest rates decline due to the effect those changes in interest 

rates have on prepayment estimates. Other factors affecting the MSR value includes the estimated effects of loan modifications on 
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2010 
	

2009 

408 

expected cash flows. Such modifications tend to positively impact cash flows by extending the expected life of the affected MSR and 

potentially producing additional revenue opportunities depending on the type of modification. In valuing the MSRs, we believe our 

assumptions are consistent with the assumptions other major market participants use. These assumptions include a level of future 

modification activity that we believe major market participants would use in their valuation of MSRs. Internally, we have modification 

goals that exceed the assumptions utilized in our valuation model. Nevertheless, were we to 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 collection. 

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 internal 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 December 31, 

• PriMaMSOIVIZIII 

SubSeTV Ging 

total othi tee inco.sn, 

Expenses and impairments were $107.3 million for the year ended December 31, 201 0 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 

arrangements with certain of our executives. Additionally, we recognized an increase of $14.8 million in general and administrative and occupancy 

expenses associated with increased headcount, growth in the servicing 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, 

... ........ .. 	.. .. 
Subsoil,  icing . 	. 	....... 	......... 

Total expenses and impairments 

Other Servicing Segment expenses primarily include share-based compensation expenses. 

2010 2009 

 
 

18.276 

$ 	107,283 

2.232 

$ 	70,897 

Total other income (expense) was $(61.3) million for the year ended December 31, 201 0 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: 

• Interest income 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. 

• Interest expense increased $25.9 million primarily due to higher average outstanding debt of $638.6 million in 201 0 compared to $313.3 

million in 2009, offset by lower interest rates due to declines in 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 

senior debt balances, and the related interest expense thereon, 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 unable to securitize as mortgage 

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 342010,   we recorded $22.1 million M interest expense related to our 
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outstanding corporate and unsecured senior notes. 
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111..thitalatatntl 

• Loss on interest rate swaps and caps was $9.8 million for the year ended December 31, 2010, with no corresponding 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 to 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 recognize any corresponding fair value 

adjustments during the year ended December 31, 2009. 

Originations Segment 

The Originations Segment involves the origination, packaging, and sale of OSE mortgage loans into the secondary markets via whole loan sales or 

securitizations. 

Increase in originations volume primarily governs the increase in revenues, expenses and other income (expense) of our Originations Segment. The 

table below provides detail of the loan characteristics of loans originated for the periods indicated. 

Year ended December 31, 

Originations Volume (in millions): 

Re14)t 
Wholesale 

2011 	 

1,212  

 

2010 	 
: 

1,184 

  

2009 	 
1 093 
36 
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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. 

Gain on mortgage loans held for sale consists of the following for the periods indicated (in thousands). 

Year ended ' December 31, 
G-aiuon sale 

Provision for repurchases 

Fair value mark-to-market adjustments 

,.irk-to .-maiket on derivatives/hodges 

Total gain on mortgage loans held for sale 

2011 
	 2010 

109,431 

0M47. 
(5,534) 

11,159 2,3(.)1 

77,498 

(4,649) 

Gain on mortgage loans held for sale was $109.4 million for the year ended December 31, 2011, compared to $77.5 million for the 

year ended December 31, 2010, an increase of $31.9 million, or 41.2%, primarily due to the net effect of the following: 

Increase of $16.8 million from larger volume of originations, which increased from $2.8 billion in 2010 to $3.4 billion in 

2011, and higher margins earned on the sale of residential mortgage loans during the period. 

Increase of $10.2 million from capitalized MSRs due to the larger volume of originations and subsequent retention of 

MSRs. 

Increase of $8.9 million resulting from the change in fair value on newly-originated loans. 

Decrease of $3.0 million from change. in unrealized gains/losses on derivative financial instruments. These include IRLCs 

and forward sales of MBS. 
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Decrease of $0.9 million from an increase in our provision for repurchases as a result of the increase in our loan sale 

volume. 

Expenses and impairments were $101.6 million for the year ended December 31, 2011 compared to $86.9 million for the year ended December 31, 

2010, an increase of $1 4.7 million, or 16.9%, primarily due to the net effect of the following: 

Increase of $13.8 million in salaries, wages and benefits expense from increase in average headcount of 688 in 2010 to 988 in 2011 

and increases in performance-based compensation due to increases in originations volume. 

Increase of $0.8 million in general and administrative and occupancy expense primarily due to an increase in our overhead expenses 

from the higher originations volume in the 2011 period_ Additionally we recorded total charges in November 2011 of $1.8 million 

related to our strategic decision to refocus our strategy with respect to our originations platform. 

Total other income (expense) was $1.8 million for the 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: 

Interest income was $12.7 million for the year ended December 31, 2011 compared to $11.8 million for the year ended 

December 31, 2010, an increase of $0.9 million, or 7.6%, representing interest earned from originated loans prior to sale or 

securitization. The increase is primarily due to the increase in the volume of originations. Loans are typically sold within 30 days of 

origination. 

— Interest expense was $11.0 million for the year ended December 31, 2011 compared to $8.8 million for the year ended 

December 31, 2010, an increase of $2.2 million, or 25.0%, primarily due to an increase in originations volume in 2011 and 

associated financing required to originate these loans, combined with a slight increase in outstanding average days in warehouse on 

newly originated loans. 

Originations' Segmentfor 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 fee 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 increase 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 in 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 on mortgage 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) Increase 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. 

(0) 
Decrease of $0.7 million from change in unrealized gains/(losses) on derivative financial instmments. 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. 

38 
RFJN_EX 28_0000035 

1610 



2009 	 

34S1 6 
141,602 

497,380 

2011 

90,641 

374,039 

2010 (')  

337,779 

1,402,317 

Year ended December 31, 

Nonperforming (90+ Delinquency) - 1.1PB 

Total Legacy Portfolio and Other — ITPB 

Expenses and impairments were $86.9 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: 

• Increase 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 occupancy expense primarily due to increase in overhead expenses from the 

larger volume of originations in 2010 and expenses associated with certain claims. 

Total other income (expense) was $3,0 million 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 

to the increase in the volume of originations. Loans are typically sold within 30 days of origination. 

• Interest expense increased $5.4 million primarily due to an increase in originations volume in 2010 and associated financing required to 

originate these loans combined with a slight increase in outstanding average days in warehouse on newly originated loans. 

Lezacy Par/folio and Other 

Through December 2009, our Legacy Portfolio and Other consisted primarily of non-prime and nonconforming residential mortgage loans that we 

primarily originated from April to July 2007. Revenues and expenses are primarily a result of mortgage loans transferred to securitization trusts 

that were structured as secured borrowings, resulting in carrying the securitized loans as mortgage loans on our consolidated balance sheets and 

recognizing the asset-backed certificates as nonrecourse debt. Prior to September 2009, these residential mortgage loans were classified as 

mortgage loans held for sale on our consolidated balance sheet and carried at the lower of cost or fair value and financed through a combination of 

our existing warehouse facilities and our corporate note. These loans were transferred on October 1, 2009, from mortgage loans held for sale to a 

held-for-investment classification at fair value on the transfer date. Subsequent to the transfer date, we completed the securitization of the 

mortgage loam, which was structured as a secured borrowing. This structure resulted in carrying the securitized loans as mortgages on our 

consolidated balance sheet and recognizing the asset-backed certificates acquired by third parties as nonrecourse debt. 

Effective January 1, 2010, new accounting guidance eliminated the concept of a QSPE. Consequently, all existing securitization trusts are 

considered VIEs and are now subject to the new consolidation guidance. Upon consolidation of certain of these VIEs, we recognized the 

securitized mortgage loans related to these securitization trusts as mortgage loans held for 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 in a securitization trust that had been a consolidated VIE since January 1, 2010 and 

deconsolidated the variable interest. Upon deconsolidation of this VIE, we derecognized the related mortgage loans held for investment, subject to 

ABS nonrecourse debt and the ABS nonrecourse debt. 

The table below provides detail of the characteristics of our securitization trusts included in Legacy Portfolio and other for the periods indicated (in 

thousands). 
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(1) Amounts include one previously off-balance sheet securitization which was consolidated upon adoption of A SC 810, Consolidation, 

related to consolidation of certain VIEs. 

Legacy Portfolio and Other Segment for the Years Ended December 31. 2011 and 2010 

Total revenues were $6.0 million for the year ended December 31, 2011 compared to $3.5 million for the year ended December 31, 2010, an 

increase of $2.5 million. This increase was primarily a result of higher ancillary income on our legacy portfolio. 

Interest income, net of interest expense, decreased to $8.5 million for the year ended December 31, 2011 as compared to $21.9 million for the year 

ended December 31, 2010. The decrease in net interest income was primarily due to the effects of the derecognition of a previously consolidated 

VIE as of July 1, 201 0. 

Fair value changes in ABS securitizations were $12.4 million for the year ended December 31, 2011 as compared to a $23.3 million decrease for 

the year ended December 31, 2010. Fair value changes in. ABS securitizations is the net result of the reductions in the fair value of the assets 

(Mortgage loans held for investment and RED) and the reductions in the fair value of the liabilities (ABS nonrecourse debt). 

Leeacy Por‘foli and 0 her Segment }Or 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 impairments were $26.9 million for the year ended December 31, 201 0 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 recognized 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 decrease 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, increased 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 VtEs. 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 VIEs. 

Analysis of Items on Consolidated Balance Sheet 

Assets 

Restricted cash consists of certain custodial accounts related to collections on certain mortgage loans and mortgage loan advances that have been 

pledged to debt counterparties under various master repurchase agreements (111RAs). Restricted cash was $71.5 million at December 31, 2011, a 

decrease of $19.6 million from December 31, 2010, primarily 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 semitization 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 portfolio, which resulted in a $43.0 million increase in corporate and escrow advances and a 

$64.9 million increase in outstanding delinquency advances. 

Tablo or Contvu 
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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. Mortgage 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 nonrecotuse debt consist of mortgage loans that were recognized 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 825-10. 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 PIP 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 Servicing Agreements. These amounts are later repaid to us when principal and interest advances are 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 December 31, 2010, primarily a result of the purchase 

of two significant servicing portfolios for $1 02.5 million combined with capitalization of $36.5 million newly created MSIts, partially offset by a 

$39.0 million decrease in the fair value of our MSRs. 

Property and equipment, net is comprised of land, 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 support volume 

growth in both our Servicing and Originations Segments. 

RHO, net represents property we acquired as a result of foreclosures on delinquent mortgage loans. RED, net is recorded at estimated fair value, 

less costs to sell, at the date of foreclosure. Any subsequent operating activity and declines in value are charged to earnings. RHO, 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 derecognition of our 

VIE in December 2011. 

Other assets include deferred financing costs, derivative financial instruments, prepaid expenses, loans subject to repurchase rights from Ginnie 

Mae and equity method investments. Other assets 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 in 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 $1 84.2 million decrease from December 31, 2010. The decrease in total liabilities 

was primarily a result of derecognition of our VIE in December 2011. Upon derecognition of this VIE, we derecognized the related 

Table of CoWerzt2 

ABS nonrecourse debt, a $496.7 million decrease since December 31, 201 0. This decrease was partially offset by an increase in notes payable of 

$163,4 million since December 31, 201 0 related to the financing of our increased servicing and loan origination 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 om (i) estimate of losses to be incurred on the repurchase 

of certain loans that we previously sold and (ii) estimate of losses to be incurred for indemnification of losses incurred by purchasers or insurers 

with respect to loans that we sold. Certain sale contracts include provisions requiring us to repurchase a loan or indemnify the purchaser or insurer 
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, 
Repurchases & incleininfications 

Rescinded 

Total 2011 
$ 	Count 	$ 

„. 	. 	. 

2010 	2009  
Count 	$ 	Count Year ended December 31, 

Lean 	 

for losses if a borrower fails to make certain initial loan payments due to 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 believe that most repurchase requests occur within the first five years of the loan. In the event of a breach of the representations and 

warranties, we may be required to either repurchase the loan or indemnify the purchaser for losses it sustains on the loan. In addition, an investor 

may request that we refund a portion of the premium paid on the sale of mortgage loans if a loan is prepaid within a certain amount of time from 

the date of sale. We record a provision for estimated repurchases, loss indemnification and premium recapture on loans sold, which is charged to 

gain (loss) on mortgage loans held for sale. 

The activity of our outstanding repurchase reserves were as follows for the periods indicated (in thousands). 

Year ended December 31, 

Additions 
ebitoe. ,Leiftkr 
Repurchase reserves, end of period 

2011 2010 

 

2009 

 

7;32 

 
  

 

5,534 
.(2„829): - ;  
10,026 

 

4,649 

7,321 

820 
(11 D) 
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 

	 2009 

UPB 
	

Count 
	

UPB 
	

Count 
	

UPB 
	

Count 

The following table details our loan sales by period (dollars in billions): 

We increase the reserve by applying an estimated loss factor to the principal balance of loan sales. Secondarily, the reserve may be increased based 

on outstanding claims received. We have observed an increase in repurchase requests in each of the last three years. We believe that because of the 

increase in our loan originations since 2008, repurchase requests are likely to increase. Should home values continue to decrease, our realized loan 

losses from loan repurchases and indemnifications may increase as well. As such, our reserve for repurchases may increase beyond our current 

expectations. While the ultimate amount of repurchases and premium recapture is an estimate, we consider the liability to be adequate at each 

balance sheet date. 
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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 million 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 without considering the changes 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 industrial 

companies, nearly all of our assets and liabilities are monetary in nature. As a result, interest rates have a greater impact on our 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. RFJN_DC 28_0000039 
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Recent Accounting Developments 

See Note 2, Significant Accounting Policies, of the notes to the consolidated financial statements, and Item 8 Financial Statements and 

Supplementary Data, herein for details of recently issued accounting pronouncements and their expected impact on our consolidated financial 

statements. 

Liquidity and Capital Resources 

Liquidity measures our ability to meet potential cash requirements, including the funding of servicing advances, the payment of operating 

expenses, the originations of loans and the repayment of borrowings. Our cash balance increased from $21.2 million as of December 31, 2010 to 

$62.4 million as of December 31, 2011, primarily due to cash inflows in our financing 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 greater cash outflows from our financing activities to repay our outstanding debt facilities. 

We grew our servicing portfolio from $33.7 billion in UPB as of December 31, 2009 to $106.6 billion in UPB as of December 31, 2011 (including 

$7.8 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 liquidity position As a part of our shift in strategy, 

we ceased originating non-prime loans in 2007, and new originations have been focused on loans that are eligible to be sold to GSEs. Since 2008, 

substantially all originated loans have either been sold or are pending sale. 

As part of the normal course of our business, we borrow money periodically to fund servicing advances and loan originations. The loans we 

originate are financed through several warehouse lines on a short-term basis. We typically hold the loans for approximately 30 days and then sell 

the loans or place them in government securitizations and repay the borrowings under the warehouse lines. We rely upon several counterparties to 

provide us with financing facilities to fund a portion of our servicing advances and to fund our loan originations on a short-tents 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 or replace the 

financings as they expire. 

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 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 issue discount of $0.3 million for net cash proceeds of $34.7 million, 

with a maturity date of April 201 5. Under the terms of these unsecured senior notes, we pay interest semi-annually to the note holders at an interest 

rate of 10.875%. 

In March 2012, our Parent completed an initial public offering. The net proceeds after 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 offering for working capital and 

other general corporate purposes, including servicing acquisitions. 

At this time, we see no material negative trends that we believe would affect our access to long-term borrowings, short-term borrowings or bank 

credit lines sufficient to maintain our current operations, or would likely cause us to cease to be 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: (i) lines of credit, other secured borrowings and the unsecured senior notes; (ii) servicing fees 

and ancillary fees; (iii) 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 include: (i) funding of servicing advances; (ii) originations of loans; (iii) payment of interest expenses; 

(iv) payment of operating expenses; (v) repayment of borrowings; and (vi) payments for acquisitions of MSRs. 

Our servicing agreements impose on 119 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 meet contractual principal and interest payments for certain investors and to pay taxes, 

insurance, foreclosure costs and various other items that are required to preserve the assets being serviced. Delinquency rates and prepayment 

speed affect the size of servicing advance balances. As a result of the agreement we entered into to purchase the servicing 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 advances 

on forward residential mortgages. These advances are typically recovered upon weekly or monthly reimbursement or from sale in the market, 

We intend to continue to seek opportunities to acquire loan servicing portfolios and/or businesses that engage in loan servicing 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. 

Operating Activi ties  

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: 

$71 8.6 million improvement in proceeds received from sale of originated loans, which provided $3,339.9 million and $2,621.3 million for the 

years ending December 31, 2011 and 2010, respectively, partially offset by a $620.6 million increase in cash used to originate loans. Mortgage 

loans originated and purchased, net of fees, used $3,412.2 million and $2,791.6 million in the years ending December 31, 2011 and 2010, 

respectively. 

• $74.0 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 same 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, 201 0 and 2009, respectively. The 

decrease of $18.1 million was primarily due to the net effect of the following: 

• Increase 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 volume. 

• Decrease in principal payments/prepayments received and other changes in mortgages loans held for sale of $439.2 million. 

• Increase of $136.2 million primarily due to decreased delinquency advances to investors to cover scheduled payments of principal and 

interest that are required to be remitted to securitization trusts. 

• Increase 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. 

Investing Activities 

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 of a $78.7 million increase in total purchases and deposits on MSRs, a $26.9 million cash outflow for the purchase of 

reverse mortgage servicing rights, combined with a $46.3 million decrease in cash proceeds from sales of REO. Also, in March2011, we acquired 

a 22% interest in ANC for an initial investment of $6.6 million. ANC is the parent company of National Real Estate Infornation Services, LP 

(NREIS) a real estate services company. 

The increase in cash flows from investing activities from 2009 to 201 0 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 nonrecourse 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 compared to the 

2010 period. During the year ended December 31, 2011, we used $58.1 million to repay ABS nonrecourse debt, used $3.5 million for debt 

financing costs and borrowed an additional $1 63.4 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 $1 4.9 
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2012 	2013 to 2014 2015 	to 2016 After 2016 

7,748 31,510 
79901 
11,774 

$ 727 $ 375,757 $ 618,916 

Total 

102,106 ....  

11,774 

75,011 
10 180 ......... . ....... 

251,722 

16,047 

104,858 . 
15 972 

$ 1,296,257 

. 	..... 
tlnstcui.al flints 
Interest expense from Unsecured Senior Notes 

Securities Repurchase Facility (2011) 

2011-Agency Advance .. Financing , Facility 

. 	
- 

$300 Million Warehouse Facility 

$100 Million Warehouse Facility 

ASAP-i. Short-Term Financing Facility 
.. 	. 	. 

Total 

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 issued 

nonrecourse debt, which provided $191 .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): 

In addition to the above contractual obligations, we have also been involved with several seetuitizations of ABS, which were structured as secured 

borrowings. These structures resulted in us carrying the securitized loans as mortgages on our consolidated balance sheet and recognizing the 

asset-backed certificates acquired by third parties as nonrecourse debt. The timing of the principal payments on this nornecourse 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 

Insecured Senior Notes 

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 April 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 bankruptcy 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 

credit 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 Consolidated 

EBITDA, 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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tliou.sancls): 
Year ended 

December 31, 2011 

Adjusted for: 
:Aiii:PaetfebirizebriS'OlidatiOn'Of:43CitritiitiOrt: ttUSW:( 3) , :. • 

Interest expense from Corporate .Indebtedness 

Change in fair value of excess spread financing 

a 

‘,..„. . , .. 

30,464 

3,660 

3,604 

(298) 

10,371 

tang  
Exit costs 

. . 	 . . . 

Fair value changes on interest rate swap 

(Gain) loss from asset sales and other than temporary unpainucnt of assets 

(36,474) 
Servicing resulting from transfers of financial assets 

• 

Consolidated EBITDA 
$ 94,016 

(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 V1E's economic performance and the obligation to absorb losses or the right to receive 

benefits 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 may require us to advance certain payments to the owners of the mortgage loans we service, including PM 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 

throughout the month, as riecessary, and we repay any facilities on which we have drawn when advances are recovered through liquidations, 

prepayments and reimbursement of advances from modifications. 

MB,S Advance Financing Facility 

In September 2009, we entered into our NIBS 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%, audits stated maturity date is December 2012. 

Our MBS Advance Financing Facility is securodby certain servicing advance receivables and is subject to margin calls in the event that the value 

of our collateral decreases, 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 $179.9 million outstanding. 

Securities Repurchase Facility (2011) 

In December 2011, we entered into an MRA with a financial 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 from us. Additionally, the financial services company may elect to extend the transfer date for an additional 90 days at mutually agreed 

upon terms. The interest rate is based on LIBOR plus a margin of 3.50%. As of December 31, 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 

Our 2009-ABS Advance Financing Facility was maintained with a financial 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 million 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 had a 

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 tests on the underlying receivables related to payment rates 

and minimum balance. This facility was repaid in October 2011. 

2010-ABS Advance Financing Facility 

In December 2010, we entered 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 

andminimum balance, As of December 31, 2011, we were in compliance with all covenants andperfonnance tests under this facility and had an 

aggregate principal amount of $219.6 million outstanding. 
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2011-Agency Advance Financing Facility 

In October 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 servicing advance receivables and is a nonrecourse obligation. The facility 

requires us to comply with various customary operating covenants and perfoimance 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 
In 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 a margin of 2.50%, and its stated maturity date is October 2013. 

Our MSR Note was used to finance our acquisition of certain MSRs and is secured by all of our rights, title and interest in the acquired MSRs. 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 certain covenants related to the collateral and limitations on the creation of liens 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 Valve 

We acquired MSRs on a pool of agency residential mortgage loans (the Portfolio) on September 30, 2011. In December 2011, we entered into a 

sale and assignment agreement 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 a 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 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, 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 new or replacement loan will be governed by the same tenns 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 at an 

estimate of fair value. We elected to measure this financing arrangement at fair value, as permitted under ASC 825, Financial 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 to us. 
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Ort:einations  

Our Originations Segment's debt consists of warehouse facilities and our ASAP+ Short-Tenn Financing Facility. 

Warehouse Facilities 
Our warehouse facilities are used to finance our loan originations on a short-term basis. In the ordinary course, we originate mortgage loans on a 

near-daily basis, and we use a combination of our four warehouse facilities and cash to fund the loans. We agree to transfer to our counterparty 

certain mortgage loans against the transfer of funds by the counterparty, with a simultaneous agreement by the counterpart) ,  to transfer the loans 

back to us at a date certain, or on demand by us , against the transfer of funds from us. We typically renegotiate our warehouse facilities on an 

annual basis. We sell our newly originated mortgage loans to our counterparty to finance the originations of our mortgage loans and typically 

repurchase the loans within 30 days of origination when we sell the loans to a OSE or into a government securitization. 

$300Million Warehouse Facility 

In July 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 custommy operating covenants and specific covenants, including 

maintaining a minimum tangible net worth of $175.0 million, 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 $150 million. 

$175 Million Warehouse Facility 

In February 2010, we entered into a $75 million warehouse facility and in January 2012, we extended the maturity date of this warehouse facility 

to January 2013 and increased the committed amount under this warehouse facility to $175 million. We herein refer to this facility as our $175 

Million Warehouse Facility. 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 

financial covenants regarding our liquidity ratio of liabilities and warehouse credit to net worth, maintenance of a minimum tangible net worth of 

$150.0 million, maintenance of additional warehouse facilities and limitations on entering into warehouse facilities with more favorable terms (with 

respect to the lender) than this facility without also applying those more favorable terms 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. 

$100Million Warehouse Facility 

In October 2009, we entered into our $100 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 3.50%, and its stated maturity date is Jemmy 2013. 

Our $100 Million Warehouse Facility requires us to comply with various customtny 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 minimum tangible net worth of $150.0 million. 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 $16.0 million outstanding. 

$50 Million Warehouse Facility 

In March 2011, we entered into our $50 Million Warehouse Facility, which is maintained with a financial institution. The interest rate on this 

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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ASAP4- Short-Term Financing Facility 

In March 2009, we entered into our ASAP+ Short-Tenn Financing Facility. This facility is maintained with a GSE and currently has 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 is 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 bad an 

aggregate principal amount of $104.9 million outstanding. 

Legacy ,4ssets and Other 

I.egaqv Asset Term-Funded Notes 

In November 2009, we completed the securitization of mortgage assets and issued approximately $222.4 million of our Legacy Asset Tenn-

: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 Term-Funded Notes as nonrecourse 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 TiPB of the legacy assets that secure our Legacy Asset Tenn-Funded Notes was $373.1 million. Monthly cash 

flows generated from the legacy assets are used to service the debt, which has a final legal maturity of October 2039. As of December 31, 2011, 

our Legacy Asset Tenn-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 InterestEntities and Securitizations, of the notes of the consolidated financial statements for a summary of Nationstar's 

transactions with VIEs and unconsolidated balances details of their impact on our consolidated financial statements. 

Derivatives 

See Note 11, Derivative Financial Instruments, of the notes of the consolidated financial statements for a slummy of Nationstar's derivative 

transactions. 

Item 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; 

• a decrease (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; 

• a change in prevailing interest rates could impact our earnings from our custodial deposit accounts; and 

an increase in interest rates could generate an increase in delinquency, default and foreclosure rates insulting 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 

• a substantial 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 loan may be more difficult; and 

• an increase in interest rates would increase our costs of servicing our outstanding debt, including our ability to finance loan originations; 

We actively manage the risk profiles of IRLCs and mortgage loans held for sale on a daily basis and enter into forward sales of MBS in an amount 

equal to the portion of the IRLC expected to close, assuming no change in mortgage interest rates. In addition, to manage the interest rate risk 

associated with mortgage loans held for sale, we enter into forward sales of MBS to deliver mortgage loan inventory to investors. 

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 

are in place for the life of the loan. In the event of a breach of these representations and warranties, we may be required to repurchase a mortgage 

loan or indemnify the purchaser, and any subsequent loss on the mortgage loan may be borne by M. If there is no breach of a representation and 

warranty provision, we have no obligation to repurchase the loan or indemnify the investor against loss. The outstanding UPB of loans sold by us 

represents the maximum potential exposure related to representation and warranty provisions. 

We maintain a reserve for losses on loans repurchased or indemnified as a result of breaches of representations and warranties on our sold loans. 

Our estimate is based on our most recent data regarding loan repurchases and indemnity payments, actual credit losses on repurchased loans, 

recovery history, among other factors. Our assumptions are affected by factors both internal and external in nature. Internal factors include, among 

other things, level of loan sales, as well as to whom the loans are sold, the expectation of credit loss on repurchases and indemnifications, our 

success rate at appealing repurchase demands and our ability to 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 economic condition of borrowers, the political 

environment at investor agencies and the overall U.S. and world economy. Many of the factors are beyond our control and may lead to judgments 

that are susceptible to change. 

Counterparty Credit Risk 

We are exposed to counterparty credit risk in the event of non-performance by counterparties to various agreements. We monitor the credit ratings 

of our counterparties and do not anticipate losses due to coiniterparty non-performance. 

Sensitivity Analysis 

We assess our market risk based on changes in interest rates utilizing a sensitivity analysis. The sensitivity analysis measures the potential impact 

on fair values based on hypothetical changes (increases and decreases) in interest rates. 

We use a duration-based model in determining the impact of interest rate shifts on our loan portfolio, ceritain 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 primmy 

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-parallel shifts in the spread 

relationships between MBS, swaps and U. S. Treasury rates and changes in primary and secondary mortgage market spreads. For mortgage loans, 

IRLCs and forward delivery commitments on MBS, we rely on a model in determining the impact of interest rate shifts. In addition, for IRLCs, the 

borrower's propensity to close their mortgage loans under the commitment is used as a primary assumption. 

Our total market risk is influenced by a wide variety of factors including market volatility and the liquidity of the markets. There are certain 

limitations inherent in the sensitivity analysis presented, including the necessity to conduct the analysis based on a single point in time and the 

inability to include the complex market reactions that normally would arise from the market shifts modeled. 

51 

Table of Contents 

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 and asinine 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 
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Change in Fair Value 

(in thousands) 
(deoi n) in i,st,t , . 

Mortgage loans held for sale 

MOtfgA0 AOiviCiTgithik -12 ff-fit -vain& 

December 31, 2011 

Down 25 bps 
	Up 25 bps 

3,442 

Derivative financial instrutnents 

Forward NIBS trades 

Total change in liabilities 

rntl net 

 

 

5,416 

6,725  

(6,669) 

(7,281) 

 

 

 

 

 

  

Other assets (derivatives) 

Total change in assets 

1;584 
(486) (603) 

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 in the yield curve: 
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Item 8. Financial Statements and Supplementary Data 

Index to Consolidated Financial Statements: 

Consolidated 'Ptalance SheeSs - December 3'1. 2011 and 2.010 

Consolidated Statements of Operations - For the years ended December 31. 2011. 2010 and 2009 

Cons  

Consolidated Statements f Cash Flows - For the years ended  December 31-200...anc.12,(2fi2  

Notes to Consolidated 'Financial Statements  
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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 responsible 

for the consistency of reporting this information arid for ensuring that accounting principles generally accepted in the United States of America are 

used. 

In discharging this responsibility, management maintains a comprehensive system of internal controls and supports an extensive program of 

internal audits, has made organizational arrangements providing appropriate divisions of responsibility and has established communication 

programs aimed at assuring that its policies, procedures and principles of business conduct are understood and practiced by its employees. 

The consolidated statements of operations, members' equity, and cash flow for the years ending December 31, 2011, 2010, and 2009, as well as the 
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related balance sheets as of December 31, 2011 and 201 0 included in this document have been audited by Ernst 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, 201 2 
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Report of In *pendent 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 opinion on these consolidated financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards 

require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement 

We were not engaged to perform an audit of the 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 opinion. An 

audit also includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the 

accounting principles used and significant estimates made by management, and evaluating the overall financial statement presentation We believe 

that our audits provide a reasonable basis for our opinion. 

In our opinion, the 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 December 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, 201 2 
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Consolidated Financial Statements 

NATIONSTAR MORTGAGE LEC AND SUBSIDIARIES 

CONSOLIDATED BALANCE SHEETS 
(dollars in thousands) 

December 31, 
2011 

December 31, 
2010 
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62,445 
	$ 	21,223 

562,300 441,275 

. .Servicing fee , income 

Total fee income 

Total revenues 

233,411..  
3k187.1:1 

_268,598 

377,734 

167,126 

184,084 
• .. 	.. 	.. 

261,428 

90,195 ,  , 
1 11,112$  

100,218 
. 	. (  

78,869 
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1625 

. Salaries, wages and benefits 

:Pr(:)vision for loan losses 	.. 
Lear ni'osdeloaedreal.dstste. 
Occupancy 

90,689 

6,863 

: 
202,290 

3,537 

11,340 

149,115 

3,298 

91145 

Cash and cash equivalents 
RegtietedveaSh ,  (ncludes.$,4. 	• •i•v• el).ofTtr.i... C...ed:0.•lis.  li1subjeCt40 	̀3..  • ••'• .; 

Accounts receivable (includes $-- and $2,392, respectively, of accrued interest, subject to ABS 
nonrecourse debt) 

. 	. 	. 	. 
Mortgage loans held for investment, subject to nonrecourse debt - Legacy Assets, net of 
._ _allowance.  for loaulosses ..of $5,824 and $3,298, respectively 

Receivables from affiliates 

P.r.:01.40ft 
Property and equipment, net of accumulated depreciation of $39,201 and $35,346, respectively 

Other assets 

369.617'. 

	

243,480 
	

266,320 
446:: 

	

4,609 
	

8,993 

	

24,073 
	

8,394 

	

106,181 
	

29,395 
$ 

Liabilities and members' equity 
able 

Unsecured senior notes 
''•''• 	• 	•••••• • ' payable• •• ••  • • ......: 	. 

Derivative financial instruments

Nonracc'urse debt Legacy A is 

ABSionrecourse debt (at fair value) 

Commitments and contingencies - See Note 19 

Total liabilities and members' equity 

.. 	 .. 

280,199 

183 789 
12,370 

112,490 

244,061 

7,801 
1:g 

138,662 

496,692  

$ 	1,787,931 	$ 	1,947,181 

See accompanying notes to the consolidated financial statement. 

56 

Table of Contents 

NATIONSTAR MORTGAGE I.J,C AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF OPERATIONS 

(dollars in thousands) 

For the year ended December 31, 
2011 	 2010 	 2009 



Total expenses and impinnents 

<.txir. income 
Interest incoine 
Merest 	 
Ciain/(loss) on interest rate swaps and caps 

Total other income (expense) 

306,183 

66,802 

298 

(50,664) 

220,976 

98,895 

(9,801) 
.. . 

(50,366) 

142,367 

52,518 

(14) 

(17,379) 

••••:. 
	 , 

87,951 
. 	.... 	. 

(80,877) 

(8,068) 

(3,396) 

(8,068) 

(3,396) 

Islet loss 

Total comprehensive loss 

.............. 

Share-based compensation 

(9,91 4) 

' .171' 

 

(8,843) 

14,815 14,815 

Tax related share-based settlement of units by members 

Net income 

f.141 .Y,:i1c4g.  

Total comprehensive income 

Balance:at:De eelnber:3 

(5,346) 

20,887 

(1,071)  

19,816  

(5,346) 

20,88'7 

(9,91 4) 

See accompanying notes to the consolidated financial statements. 
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NATIONSTAR MORTGAGE LLC AND SUBSIDIARIES 

CONSOLIDATED STATEMENTS OF MEMBERS' EQUITY AND COMPREHENSIVE INCOME 

(dollars in thousands) 

Capital contributions 

Net loss and comprehensive loss 

.. 	 . : 

Cumulative effect of change in accounting principles as of January 1, 

201 0 related to adoption of new accounting guidance on 

consolidation of variable interest entities 

Tax related share-based settlement of units by members 

Accumulated Other 
	Total Members' 

Members' 
	

Comprehensive 
	Units and 

Units 	 Income 
	Members' Equity 

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 

SAva . 	. 	..„ 
: 

Net income / (loss) 
AdjustrnentsAajteconctfle..not.:41 ,1001:11.0.;:i.,::.0tMeNkj:.1:10.1:*Oadi:prMideat.) \,..0pOrabiig 

Share-based compensation .. 	. 	.... 
kw.a.trqtt.:10STtommo.rtgage.t,loamtneict::ior:::SalAY.:: , ;;::;-. 

Provision for loan losses 

20,887 (9,914) (80,877) 

14,815 
i09 l36 

12,856 
:(17/344)' 

3,298 

. 827.  

Loss on equity method investments 
octtiVelic,tsw.OP:fiPtet.OS 

. 	 . 	 • 	 • 	 •• 	 • 	 • 	 :•• 	 • 	 • 	 •• .. •• 

Impairment of investments in debt securities 
42:489;:1,..1-- • 

3,060 
..... " . 	' 

39,000 

(5,042) 

3,339,859 

Fair value changes in excess spread financing 

Change in fair value on mortgage servicing rights 

Amortization 	of discounts ...... 
. .... . .1vtort g loara oi g1ndld and purchan.&: .:..fie6fifeetzt: 

Cost of loans sold, net of fees 

::oititatedas::likld4or04"-  
Changes in assets and liabilities:  

Receivablos from affiliates 

Payables and accrued liabilities 

6,043 

(4,526) 
(2791 69) 

2,621,2.75 

27.915 
21 287 
(1,394) 

480 54,i ' 
1,00 .7,369 

""• 

101,657 

.. 
3,958 

8,163 
	12,869 
	 , 

Continued on following page. 
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NAT1ONSTAR MORTGAGE LLC AND SUBSIDIARIES 

CONSOLIDATED STATEMENTS OF CASH FLOWS 
(Continued) 

(dollars in thousands) 

Year Ended 
2011 
	

2010 
	2009 

:.• 
Principal payments received and other chmiges on at ortgage loans lield for ii iv eat iii ent, 

subject to ABS nonrecourse debt 40,000 	48,838 
(3 936 . : . 
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16,812 (33,731) (31,763) 

Acquisition of equity . method investee .... 
De.P.:6Sii:..Oni'.(....*ii,'•e'iiii:il'igiiii:ens..;.:c-ing.:f.ig. 'lii:::::. ei. l.:  
Deposits on / purchase of forward mortgage servicing rights, net of liabilities incurred 
:, 	..... 	,...... 	., 	......„ 	. 	.. 	. 	..„ 	.. 	.. 	. 	. 	...... 
Pi;000.0d.S:: : ff•Oni:•:SaWs....6.110:?: ,  
Net cash (used in) / provided by investing activities 

 

(6,600) 
C46 i89-4 ) 
(96,467) 
	 27,823  

(81,879) 

 
 

(1,169) 
.'34;184. 

 
 

 

29,983 

    
 

 

Transfers ..from restricted „ cash,_net 

Issuance of unsecured senior notes, net 

Increase / (decrease) in rx.)tes payable 

R.epayinent . o.f . A13.S.. nonrecourse . debt....  

Capital contributions .  from members 

Debt financing costs 

Net cash provided by / (used in) financing activities 

. 	' 

Cash and cash equivalents at beginning of period 

35,166 

163,421 
404.3;D:' 

(58,091) 

62,099) 

(1 03,466) ..  

243,013 

(60,395) 

20,700 

(3,462) 
	

(14,923) 
	

(18,059) 

152,004 
	

(19,966) 
	

85,946 

21,223 
	

41,645 
	 9,357 

6Z411.5 223 4) ,(14,i 

Supplemental . disclosures of non-cash activities 

Transfer of mortgage loans held for investment to REO at fair value 

Transfer of mortgage loans held for investment, subject to ABS nonrecourse debt to REO at 

fair value 

Change in value of cash flow hedge—accumulated other comprehensive income 

. 
Liabilities incurred from purchase of forward mortgage servicing rights 

See accompanying notes to the consolidated financial statements'. 
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17,528 
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NATIONSTAR MORTGAGE T_1,C AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

(dollars in thousands, unless otherwise stated) 

1. Nature of Business and Basis of Presentation 

Nature 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 entities ((ISE) 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 related to the servicing 

of mortgage loans. Additionally, Nationstar periodically obtains servicing rights through the acquisition of servicing portfolios from third parties 

and entering into subservicing arrangements. 

RFAI_EX 28_0000053 
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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 

investments when the entity is not a VIE and Nationstar is able to exercise significant influence, but not control, over the policies and procedures 

of the entity but owns less than 50% of the voting interests, Intercompany balances and transactions have been eliminated. Results of operations, 

assets and liabilities of VIEs arc 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 (PIP), a subsidiary of Fortress Private Equity Funds III and IV 

(Fortress), Nationstar evaluated subsequent events through 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 under 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 HE Holdings LLC (FIF) and Nationstar so 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 in a 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, increases in interest rates, changes in prepayment assumptions, declines in home prices or discrete events 

adversely affecting specific borrowers, and such differences could be material. 

Reclassification Adjustments 

Certain 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 unrestricted cash on hand and other highly liquid investments having an original maturity of less than three 

months. 

Restricted Cash 

Restricted cash consists of certain custodial accounts related to Nationstar's portfolio securitizations or to collections on certain mortgage loans 

andmortgage loan advances that have been pledged to various Advance Financing Facilities under Master Repurchase Agreements. Restricted 

cash also includes certain fees collected on mortgage loan payments that are required to be remitted to a GSE to settle outstanding guarantee fee 

requirements. 

Mortgage Loans Held for Sale 

Nationstar maintains a strategy of originating mortgage loan products primarily for the purpose of selling to GSEs or other third party investors in 

the secondary market. Generally, all newly originated mortgage loans hekl for sale are delivered to thirdparty purchasers or securitized within 

three months after origination. 

Through September 30, 2009, mortgage loans held for sale were carried at the lower of amortized cost or fair value on an aggregate basis grouped 

by delinquency status. Effective October 1, 2009, Nationstar elected to measure newly originated prime residential mortgage loans held for sale at 

fair value, as permitted under Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) 825, Financial 

Instruments. Nationstar estimates fair value by evaluating a variety of market indicators, including recent trades and outstanding commitments, 

calculated on an aggregate basis (see Note 15 — Fair Value Measurements). 

In connection with Nationstar's election to measure mortgage loans held for sale at 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 patty purchaser. 

Mortgage Loans Held,fOr Investment, Subject to Non recourse Debt — Legacy Assets, Net 

Mortgage loans held for investment, subject. to nonrecourse debt Legacy Assets principally consist of nonconforming or subprime mortgage 

loans securitized which serve as collateral for the issued debt. These loans were transferred on October 1, 2009 from mortgage loans held for sale 

at fair value on the transfer date, as determined by the present value of expected future cash flows, with no valuation allowance recorded. The 

difference between the undiscounted cash flows expected and the investment in the loan is recognized as interest income on a level-yield method 

over the life of the loan. Contractually required payments for interest and principal that exceed the undiscounted cash flows expected at transfer are 

not recognized as a yield adjustment or as a loss accrual or a valuation allowance. Increases in expected cash flows subsequent to the transfer are 

recognized prospectively through adjustment of the yield on the loans over the remaining life. Decreases in expected cash flows subsequent to 

transfer are recognized as a valuation allowance. 

Allowance for Loan Losses on Mortgage Loans Held for Investment 

An allowance for loan losses is established by recording a provision for loan losses in the consolidated statement of operations when management 

believes a loss has occurred on a loan held for investment. When management determines that a loan held for investment is partially or fully 

uncolleetible, the estimated loss is charged against the allowance for loan losses. Recoveries on losses previously charged to the allowance are 

credited to the allowance at the time the recovery is collected. 

Nationstar accounts for the loans 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 unable to 

collect all amounts due according to the loan's contractual terms. The transferred loans were aggregated into separate pools of loans based on 

common risk characteristics (loan delinquency). Nationstar considers expected prepayments, and estimates the amount and timing of undiscounted 

expected principal, interest, and other cash flows for each aggregated pool of loans. The determination of expected cash flows utilizes internal 

inputs such as prepayment speeds and credit losses. These internal inputs require the use of judgment and can have a significant impact on the 

accretion of income and/or valuation allowance. Nationstar determines the excess of the 
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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 not be accreted (nonaccretable difference). The remaining amount is accreted 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 so, records an allowance for 

loan loss. The present value of any subsequent increase in the transferred loans cash flows expected to be collected is used first to reverse any 

existing allowance for loan loss related to such loans. Any remaining increase in cash flows expected to be collected are used to adjust the amount 

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 mortgage loans held for investment in accordance with ASC 450-20, Loss 

Contingencies. The allowance for loan losses represents management's best estimate of probable losses inherent in the loans held for investment 

portfolio. Mortgage loans held for investment portfolio is comprised primarily of large groups of homogeneous residential mortgage loans. These 

loans are evaluated based on the loan's present delinquency status. The estimate of probable losses on these loans considers the rate of default of 

the loans and the amount of loss in the event of default. The rate of default is based on historical experience related to the migration of these from 

each delinquency category to default over a twelve month period. The entire allowance is available to absorb probable credit losses from the entire 

held for investment portfolio. 

Substantially, all mortgage loans held for investment were transfeired from mortgage loans held for sale at fair value in October 2009. 

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

Effective January 1, 2010, new accounting guidance eliminated the concept of a Qualifying Special Puipose Entity (QSPE) and all existing 

securitization trusts are considered VIEs and are subject to new consolidation guidance provided in ASC 810. Upon consolidation of any VIEs, 

Nationstar recognized the securitized mortgage loans related to these securitization trusts as mortgage loans held for investment, subject to ABS 

nonrecotuse debt (see Note 3, Variable Interest Entities and Securitizations). Additionally, Nationstar elected the fair value 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 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. 

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 recovered 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. 

Mortgage Servicing Rights (MSRs) 

Nationstar recognizes MSR.s related to all existing residential mortgage loans transferred to a third party in a. transfer that meets the requirements 

for sale accounting and for which the servicing rights are retained. Additionally, Nationstar may acquire the rights to service residential mortgage 

loans that do not relate to assets transferred by Nationstar through the purchase of these rights from third parties. 

Nationstar identifies MSRs related to all existing forward residential mortgage loans transferred to a third party in a transfer that meets the 

requirements for sale accounting or through the acquisition of rights to service forward residential mortgage loans that do not relate to assets 

transferred by Nationstar through the purchase of these rights from third parties as a class of MSR. Nationstar applies fair value accounting to this 

class of MSRs, with all changes in fair value recorded as charges or credits to servicing fee income in accordance with ASO 860-50, Servicing 

Assets and Liabilities. 
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Additionally, NatiotBtar has entered into a contract to acquire and hold servicing rights for reverse mortgage 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 income 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 stratified based on predominant risk 

characteristics of the underlying serviced loans. These risk characteristics include loan type (fixed or adjustable rate), term and interest rate. 

Impairment, if any, 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 sold are 

eliminated from the accounts, and any resulting gains or losses are recognized at such time through a charge or credit to general and administrative 

expenses. 

Real Estate Owned (RE0), Net 

Nationstar holds RHO as a result of foreclosures on delinquent mortgage loans. REO is recorded at estimated fair value less costs to sell at the date 

of foreclosure. Any subsequent declines in fair value are credited to a valuation allowance and charged to operations as incurred. 

Variable Interest Entities 

Nationstar has been the transferor in connection with a number 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 

arrangements into two groups: 1) securitizatioris 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 inv olvement typically includes acting as servicer for the mortgage loans 

held by the trust and holding beneficial interests in the trust. Nationstar's responsibilities as servicer include, among other things, collecting 

monthly payments, maintaining escrow accounts, 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 January 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 and/or 

advances on residential mortgage loans in exchange for cash. These SPEs issue debt supported by collections on the transferred mortgage loans 

and/or advances. These transfers do not qualify for sale treatment because Nationstar continues to retain control over the transferred assets. As a 

result, Nationstar accounts for these transfers as financings and continues to carry the transferred assets and recognizes the related liabilities on 

Nationstar's consolidated balance sheets. Collections on the mortgage loans and/or advances pledged to the SPEs are used to repay principal and 

interest and to pay the expenses of the entity. The holders of these beneficial interests issued by these SPEs do not have recourse to Nationstar and 

can only look to the assets of the SPEs themselves for satisfaction of the debt. 

Prior to January 1, 2010, Nationtstar evaluated each special purpose entity (SPE) for classification as a QSPE. QSPEs were not consolidated in 

Nationstar's consolidated financial statements. When an SPE was determined to not be a. QSPE, Nationstar 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 Nation,star, 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 significant to the VIE or the right to receive benefits from the VIE that could potentially be significant. In addition, 

Nationstar as Master Senricer on the related mortgage loans, retains the power to direct the activities of the VIE that most significantly impact the 

economic performance of the VIE. When it is determined that Nationstar has both the power to direct the activities that most significantly impact 

the VIE's economic performance and the obligation to absorb losses or the right to receive benefits that could potentially be significant to the VIE, 

the assets and liabilities of these VIEs are included in Nationstar's consolidated financial statements. Upon consolidation of these VIEs, Nationstar 

derecognized all previously recognized beneficial interests obtained as part of the securitization, including any retained investment in debt 

securities, mortgage servicing rights, and any remaining residual interests. In addition, Nationstar recognized the securitized mortgage loans as 

mortgage loans held for investment, subject to ABS nonrecourse debt, and the related asset-backed certificates (ABS nonrecourse debt) acquired 

by third parties as ABS nonrecourse debt on Nationstar's consolidated balance sheet. 

As a result of market conditions and deteriorating credit performance on these consolidated VIEs, Nationstar expects minimal to no future cash 

flows on the economic residual. Under existing GAAP, Nationstar would be required to provide for additional allowances for loan losses on the 

securitization collateral as credit performance deteriorated, with no offsetting reduction in the securitization's debt balances, even though any 

nonperformance of the assets 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 loans until they are placed on a nonaccrual status when they are 90 days or more past due. The fair value adjustment recorded for the 

mortgage loans held for investment is classified within fair value changes of ABS securitizations in Nationstar's consolidated statement of 

operations. 

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 existing pooling and servicing agreements of these securitization trusts, the principal and interest cash flows on the underlying 

securitized loans are used to service the asset-backed certificates. Accordingly, the timing of the principal payments on this nonrecourse debt is 

dependent on the payments received on the underlying mortgage loans and liquidation of REO. 

Nationstar consolidates the SPEs created for the purpose of issuing debt supported by collections on loans and advances that have been transferred 

to it as VIEs, arid Nationstar is the primary beneficiary of these VIEs. Nationstar consolidates the assets and liabilities of the VIEs onto its 

consolidated financial statements. 

In December 2011, Nationstar sold its remaining variable interest in a securitization trust that had been a consolidated VIE since January 1, 2010 
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and dc-consolidated 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 activities that most significantly impact the VIE' s economic performance and the obligation 

to absorb losses or the right to receive benefits that could potentially be significant to the VIE. Consequently, this securitization trust was 

dc-recognized as of December 31, 2011. Upon decomolidation of this VIE, Nationstar dc-recognized the securitized mortgage loans held for 

investment, subject to ABS nonrecourse debt, the related ABS nonrecourse debt, as well as certain other assets and liabilities of the securitization 

trust, and recognized any mortgage servicing rights on the consolidated balance sheet. The impact of this dc-recognition on Nationstar's 

consolidated statement of operations was recognized in 2011 in the fair value changes in ABS securitizations line item. 

Derivative Financial Instruments 

Nationstar enters into interest rate lock commitments (IRLCs) with prospective borrowers. These commitments are carried at fair value in 

accordance with ASC 815, Derivatives and Hedging. ASC 815 clarifies that the expected net future cash flows related to the associated 
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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 a component of gain (loss) on mortgage loans held for sale. 

Nationstar actively manages the risk profiles of its IRLCs and mortgage loans held for sale on a daily basis. To manage the price risk associated 

with IRLCs, Nationstar enters into forward sales of MBS in an amount equal to the portion of the IRLC expected to close, assuming no change in 

mortgage interest rates. In addition, to manage the interest rate risk associated with mortgage loans held for sale, Nationstar enters into forward 

sales of MBS to deliver mortgage loan inventory to investors. The estimated fair values of forward sales of MBS 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, in the 

consolidated balance sheets. The initial and subsequent changes in value on forward sales of MBS and forward sale commitments are a component 

of gain (loss) on mortgage loans held for sale. 

Periodically, Nationstar has entered into interest rate swap agreements to hedge the interest payment on the warehouse debt and securitization of 

its mortgage loans held for sale. These interest rate swap agreements generally require Nationstar to pay a fixed interest rate and receive a variable 

interest rate based on LIBOR. Unless designated as an accounting hedge, Nationstar records losses on interest rate swaps as a component of 

gainAloss) on interest rate swaps and caps in Nationstar's consolidated statements of operations. Unrealized losses on undesignated interest rate 

derivatives are separately disclosed under operating activities in the consolidated statements of cash flows. 

On October 1, 2010, the Company designated an existing interest rate swap as a cash flow hedge against outstanding floating rate financing 

associated with the Nationstar Mortgage Advance Receivables Trust 2009-ABS financing. This interest rate swap was a cash flow hedge under 

ASC 815 and was recorded at fair value on the Company's consolidated balance sheet, with any changes in fair value being recorded as an 

adjustment to other comprehensive income. To qualify as a cash flow hedge, the hedge must be highly effective at reducing the risk associated 

with the exposure being hedged and must be formally designated at hedge inception. Nationstar considers a hedge to be highly effective if the 

change in fair value of the derivative hedging instrument is within 80% to 125% of the opposite change in the fair value of the hedged item 

attributable to the hedged risk. Ineffective portions of the cash flow hedge are reflected in earnings as they occur as a component of interest 

expense. In conjunction with the October 2011 amendment to the 201 0-A13S 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 

2009-ABS Advance Financing Facility Nationstar de-designated the underlying interest rate swap on the 2009-ABS Advance Financing Facility. 

The interest rate swap associated with the 2010-ABS Advance Financing Facility was served an economic hedge for the remainder of 2011. 

During 2008, Nation,star entered into interest rate cap agreements to hedge the interest payment on the servicing advance facility. These interest 

rate cap agreements generally require an upfront payment and receive cash flow only when a variable rate based on LIBOR exceeds a defined 

interest rate. These interest rate cap agreements are not designated as hedging instruments, and unrealized gains and losses are recorded in loss cm 

interest rate swaps and caps in Nationstar's consolidated statements of operations. 

Interest Income 

Interest income is recognized using the interest method. Revenue accruals for individual loans are suspended and accrued amounts reversed when 

the mortgage loan becomes contractually delinquent for 90 days or more. Delinquency payment status is based on the most recently received 

payment from the borrower. The 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 returned 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 originations costs and other revenues derived from the originations of mortgage loans, which is deferred and recognized 

over the life of a mortgage loan or recognized when the related loan is sold to a third party purchaser. 
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Servicing Fee Income 

Servicing fees include contractually specified servicing fees, late charges, prepayment penalties and other ancillary charges. Servicing 

encompasses, among other activities, the following processes: billing, collection of payments, movement of cash to the payment clearing bank 

accounts, investor reporting, customer service, recovery of delinquent payments, instituting foreclosure, and liquidation of the underlying collateral. 
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Nationstar recognizes servicing and ancillary fees as they are earned, which is generally upon collection of the payments from the borrower. In 

addition, Nationstar also receives various fees in the course of providing servicing on its various portfolios. These fees include modification fees 

for modifications performed outside of government programs, modification fees for modifications pursuant to various government programs, and 

incentive fees for servicing performance on specific GSE portfolios. 

Fees recorded on modifications of mortgage loans held for investment performed outside of government programs are deferred and recognized as 

an adjustment to the loans held for investment. These fees are accreted into interest income as an adjustment to the loan yield over the life of the 

loan. Fees recorded on modifications of mortgage loans serviced by Nationstar for others are recognized on collection and are recorded as a 

component of service fee income. Fees recorded on modifications pursuant to various government programs are recognized when Nationstar has 

completed all necessary steps and the loans have performed for the minimum required time frame to establish eligibility for the fee. Revenue 

earned on modifications pursuant to various goverrunent programs is included as a component of service fee income. Incentive fees for servicing 

performance on specific GSE portfolios are recognized as various incentive standards are achieved and are recorded as a component of service fee 

income. 

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 (i) the assets have been isolated from Nationstar, (ii) the transferee has the right (free of conditions that constrain it from 

taking advantage of that right) to pledge or exchange the transferred assets, and (iii) Nationstar does not maintain effective control over the 

transferred assets through either (a) an agreement that entitles and obligates Nationstar to repurchase or redeem them before their maturity or 

(b) the ability to unilaterally cause the holder to return 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 

sectuitization closes or the sale occurs. 

Share-Based Compensation Expense 

Share-based compensation is recognized in accordance with ASC 718, Compensation—Stock Compensation. This guidance requires all share-based 

payments to employees, including grants of employee 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, FT HE Holdings LLC. 

PIP HE Holdings LLC is taxed as a partnership, whereby all income is taxed at the member level. Certain states impose income taxes onLLC's. 

However, Nationstar does not believe it is subject to material state or local income tax in any of the jurisdictions in 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 redeem the financial assets on substantially the agreed terms, even in the event of default by the transferee, and (ii) the 

collateral maintenance implementation guidance related to that criterion. Other criteria applicable to the assessment of effective control are not 

changed by the amenchnents in the update. The amendments in this update will be effective for interim and annual periods beginning after 

December 15,2011. The adoption of Update No. 2011-03 will not have a material impact onNationstar'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 Requirements in US. 

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 to be applied prospectively and are effective 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 results of operations. 

Accounting Standards Update No. 2011-05, Presentation of Comprehensive Income (Update No. 2011-05). Update No. 2011-05 is intendedto 

improve the comparability, consistency, and transparency 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 or in two separate but consecutive statements. This update does not change the items that must be reported in 

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 periods beginning after December 15, 2011. The adoption of Update 

No. 2011-05 will not have a material 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 20.11-05 (Update No. 2011-12). Update 2011-12 is intended to 

temporarily defer the effective 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. 2011-05. All other requirements in 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 income 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 not 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 is consolidated by its 

primary beneficiary, which is the entity that, through its variable interests has both the power to direct the activities of a VIE that most significantly 

impact the 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 that 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 performance and the obligation to absorb losses or the right to receive 

benefits that could potentially be significant to the VIE, the assets and liabilities of these VIEs were included in Nationstar's consolidated financial 

statements. The net effect of the accounting change on January 1, 201 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 January 1, 2010 

and deconsolidated the VIE. In accordance with ASC 810 Nationstar has evaluated this securitization trust and determined that Nationstar no 

longer has both the power to direct the activities that most significantly impact the VIE's economic performance and the obligation to absorb losses 

or the right to receive benefits that could potentially be significant to the VIE, and this securitization trust was derecognized as of December 31, 

2011. Upon deconsolidation of this VIE, Nationstar derecognized the securitized mortgage loans held for investment, subject to ABS nom -ecourse 

debt, the related ABS nonrecourse debt, as well as certain other assets and liabilities of the securitization trust, and recognized any MSRs on the 

consolidated balance sheet. The impact of this derecognition onNationstar's consolidated statement of operations was recognized in the fourth 

quarter of 2011 in 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 statements as of 

December 31, 2011 and 201 0 is presented in the following table (in thousands): 

Transfers 
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