
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

EXHIBIT 10 



October 19, 2011 

Wilshire Credit Corporation 
c/o Bank of America, N.A. 
Attn: .................. .. 
4500 Park Granada 
MC: CA?-910-01-03 
Calabasas, CA 91302 

Re: Home Affordable Modification Program ("Program") Participation Cap Allocation; Program Registration 

~ 

To Whom It May Concern: 

Reference is made to the following agreements (collectively, the "Servicer Participation Agreements"): 

• the Amended and Restated Commitment to Purchase Financial Instrument and Servicer Participation 
Agreement (the "BACHLS SPA"), dated January 26, 2010, by and between Federal National Mortgage 
Association ("Fannie Mae"), solely as financial agent of the United States, and BAC Home Loans Servicing, 
LP ("BACHLS" and formerly known as Countrywide Home Loans Servicing LP), and 

• the Amended and Restated Commitment to Purchase Financial Instrument and Servicer Participation 
Agreement (the "WCC SPA"), dated April 20, 2009, by and between Fannie Mae, solely as financial agent of 
the United States and Wilshire Credit Corporation ("WCC") 

According to the Bank of America, National Association ("Bank of America, N.A.") letter dated October 13, 
2011 to Fannie Mae as financial agent of the United States ("Bank of America Letter"): 

(a) Effective March 1, 2010, WCC merged by operation of law into BACHLS. As a result, BACHLS became 
the successor to WCC and assumed all of the obligations, representations, warranties and covenants of WCC 
under the WCC SP A. 

(b) Bank of America, N.A. is the successor by merger to BACHLS. 

( c) Bank of America, N .A. requests that (i) the United States Department of the Treasury ("Treasury") transfer 
the remaining Servicer Participation Cap of WCC (as defined under the WCC SPA) (the "WCC Program 
Participation Cap") to BACHLS and (ii) subsequent to such transfer, terminate the WCC SPA. 



(d) Bank of America, N.A. agrees that although the WCC SPA will be terminated, all of the obligations, 
representations, warranties and covenants of WCC under the WCC SPA which BACHLS assumed from WCC 
with respect to the Program survive such termination. 

Relying on the accuracy and truthfulness of the representations and assertions made by Bank of America, N .A. 
in the Bank of America Letter, Fannie Mae, solely as financial agent of the United States, provides this letter as 
notification of the allocation of the WCC Program Participation Cap to BACHLS with respect to the Eligible 
Loans. All terms used but not defined herein shall have the meanings ascribed to them in the Servicer 
Participation Agreements. 

The WCC Program Participation Cap relating to the Eligible Loans is, effective as of October 19, 2011 to 
$1,657 ,394.10 (the "Cap"). The Cap is applicable to all Services performed by BACHLS with respect to the 
formerly-WCC Eligible Loans. 

If you have any questions about this adjustment, please contact the HAMP Support Center at (866) 939-4469 or 
support@hmpadmin.com. 

FANNIE MAE, solely as Financial Agent of the United States 

By: 
Nameu~ J-lA-1 
Title:vf?

1 
U.H f\ 

Date: iD)\ 9 J \\ 

CC Treasury 



Cover Sheet for Transmission of 

Commitment to Purchase Financial Instrument and Servicer Participation Agreement 

To: Wilshire Credit Corporation ("Servicer"),-

From: Federal National Mortgage Association, a federally chartered corporation, as financial agent of the 
United States ("Fannie Mae") 

Date: April 20, 2009 

Method of Transmission: Email with PDF file attached to 

NOTICE 

This transmission constitutes notice to Servicer that the Commitment to Purchase Financial Instrument and 
Servicer Participation Agreement, by and between Fannie Mae and Servicer (the "Commitment") and the 
Financial Instrument attached thereto have been fully executed and are effective as of the date of this 
transmission. The date of this transmission shall be the "Effective Date" of the Commitment and the Financial 
Instrument. 

Copies of the fully executed Commitment and Financial Instrument are attached to this transmission for your 
records. 
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COMMITMENT TO PURCHASE FINANCIAL INSTRUMENT 
and 

SERVICER PARTICIPATION AGREEMENT 
for the 

HOME AFFORDABLE MODIFICATION PROGRAM 
under the 

EMERGENCY ECONOMIC STABILIZATION ACT OF 2008 

'fhis Conunitmcnt to Purchase Financial lnstnunent and Servicer Participation Agreement (the uco1111nit1ncnt") is entered into as of 
the Effective Date, by and between Federal National Mortgage Association, a federally chaiiercd corporation, as financial agent of 
the United States ("Fannie Mae"), and the undersigned party ("Servicer"). Capitalized terms used, but not defined contextually, 
shall have the mcai1ings ascribed to them in Section 12 below. 

Recitals 

WHEREAS, the U.S. Department of the Trcasury(the "Trcasu1y") has established a Horne Affordable Modification Program(the 
"Program") pursuant to section IOI and I 09 of the Emergency Economic Stabilization Act of2008 (the "Act"), as section 109 of 
the Act has been amended by section 7002 of the American Rccove1y and Reinvestment Act of 2009; 

WHEREAS, the Program includes loan modification and other foreclosure prevention services; 

WHEREAS, Fannie Mae has been designated by the Treasury as a financial agent of the United States in connection with the 
implementation of the Program; 

WHEREAS, Faimie Mac will, in its capacity as a financial agent of the United States, fulfill the roles of administrator, record 
keeper and paying agent for the Progra1n, and in conjunction therewith n1ust standardize certain mortgage modification and 
foreclosure prevention practices and procedures as they relate to the Program, consistent with the Act and in accordance with the 
directives of, and guidance provided by, the Treasury; 

WHEREAS, Federal Home Loan Mortgage Corporation ("Freddie Mac") has been designated by the Treasmy as a financial agent 
of the United States and will. in its capacity as a financial agent of the United States, fulfill a compliance role in connection with the 
Program; all references to Freddie Mac in the Agree1nent shall be in its capacity as co1nplia11ce agent of the Program; 

WHEREAS, all Fannie Mae and Freddie Mac approved scrvicers are being directed through their respective servicing guides ai1d 
bulletins to iinplement the Progrrun with respect to n1ortgage loans owned, sccuritized~ or guaranteed by Fannie Mac or Freddie 
Mac (the "GSE Loans"); accordingly, this Agreement does not apply to the GSE Loans; 

WHEREAS, all other servicers, as well as Fannie Mac and Freddie Mac approved servicers, that wish to paiiicipate in the Program 
with respect to loans that are not GSE Loans (collectively, "Particjpating Servicers") n1ust agree to certain tcnns and conditions 
relating to the respective roles and responsibilities of Program participants and other financial agents of the government; and 

Wl-IEREAS, Servicer wishes to participate in the Prognun as a Participating Servicer on the tcnns and subject to the conditions set 
fo11h herein. 

Accordingly, in consideration of the representations, warranties, and 1nutual agree1nents set forth herein and for other good and 
valuable consideration, the receipt and sufficiency of which arc hereby acknowledged, Fannie Mac and Servicer agree as follows. 



Ag1·€ernent 

I. Services 

A. Subject to Section 10.C., Servicer shall perfonn the loan modification and other foreclosure prevention services 
(collectively, the "Services") described in (i) tlle Financial Instrument attached hereto as ExJ1ibitA (the "Financial hu;trnment"); (ii) 
the Progratn guidelines and procedures issued by the 'frcasury. including, without limitation, t-he net present value assess1ncnt 
requirements of the Program (the "Program Guidelines"); and (iii) any supplemental documentation, iiu;tmctions, bulletins, letters, 
directives, or other conununications, including, but not litnited to, business continuity requirements, compliance requirements, 
pcrfonnance rcquire111ents and related re1nedies, issued by the Treasury, Fannie Mae, or Freddie Mac in order to change, or further 
describe or clarify the scope ot; the rights and duties of the Participating Servicers in com1ection with the Program (the 
HSJmplerncntal Directives11 and, together \Vith the Program Guidelines, the "Progran1 Docun1cntation"). l'hc Progra1n 
Documentation will be available to all Participating Servicers at www.financialstability.gov. The Program Documentation, as the 
same may be modified or amended from time to time in accordance with Section 10 below, is hereby incorporated into tlle 
Connnitment by this reference. 

B. Scrvicer's repref;entations and warranties, and acknowledgement of and agrccn1ent to fulfill or satisfy certain duties and 
obligations, with respect to its participation in the Program and under the Agreement are set forth in the Financial Instrument. 
Serviccr's ce1tification as to its continuing compliance with, and the truth and accuracy of, the representations and warranties set 
forth in the Financial Instrument will be provided annually in the fonn attached hereto as Exhibit B (the "Annual Certification"), 
beginning on June l, 2010 and again on June 1 of each year thereafter during the Term (as defined below). 

C. The recitals set fo11:h above arc hereby incorporated herein by this reference. 

2. Authority and Agreement to Participate ln Program 

A. Servicer shall perfo1m the Services for all mortgage loans its services, whether it services such mortgage loans for its own 
account or for the account of another party, including any holders of mortgage-backed securities (each such other party, an 
''Investor"). Servicer shall use reasonable efforts to re1nove all prohibitions or impedi1nents to its authority, and use reasonable 
efforts to obtain all third party consents and waivers that are required, by contract or law, in order to effectuate any modification of 
a mo1tgage loan under the Progra1n. 

B. Noh-vithstanding subsection A., if (x) Servicer is unable to obtain all necessary consents and waivers for modifying a 
1nortgagc loan, or (y) the pooling and servicing agreen1cnt or other sitnilar servicing contract governing Serviccr's servicing of a 
mortgage loan prohibits Servicer from perf01ming the Services for that mortgage loan, Servicer shall not be required to pc1fonn the 
Services with respect to that mortgage loan and shall not receive all or any portion of the Purchase Price (as defined below) 
otheiwise payable with respect to such loan. 

C. Notwithstanding anything to the contra1y contained herein, the Agrec1ncnt does not apply to GSE Loans. Scrvicers are 
directed to the servicing guides and bulletins issued by Fannie Mae and Freddie Mac, respectively, concerning the Program as 
applied to GSE Loans. 

D. Scrvicer's performance of the Services and implementation of the ProbJt·am shall be subject to revic\v by Freddie Mac and 
its agents and dcsignccs as niorc fully set forth in the Agrccrnent. 

3. Set Up; Prerequisite to Payment 

Servicer \.Vill provide to Fannie Mae: (a) the set up infonnation required by the Progra1n Docu1nentation and any ancillary or 
administrative infoimation requested by Fatmie Mac in order to process Serviccr's pa1ticipation in the Progra1n as a Participating 
Servicer on or before the Effective Date of the Commitment; and (b) the data clements for each mortgage eligible for the Program 
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as and \Vhcn described in the Progra1n Documentation and the Financial .Instrument. Purchase Price payinents will not be remitted 
pursuant to Section 4 with respect to any tnodified inortgage for which the required data clements have not been provided. 

4. Agreement to Purchase Finaneiai Instrument; Payment of Purchase Price 

A. Fannie Mae, in its capacity as a financial agent of the lJnitcd States, agrees to purchase, and Servicer agrees to sell to Fannie 
Mae, in such capacity, the Financial lnstrun1cnt that is executed and delivered by Servicer to Fannie Mac in the tbrn1 attached 
hereto as Exhibit A, in consideration for the payment by Fannie Mae, as agent, of the Purchase Price (defined below). The 
conditions precedent to the payn1ent by Fannie Mac of the P1u-chase Price are: (a) the execution and dclivc1y of the Co1nmitmcnt 
and the financial Instrument by Servicer to Fannie Mac; (b) the execution and delivery by Fannie Mae of the Coilllnitment to 
Servicer; ( c) the deli.very of copic,,1t of the- fully executed Co1nn1itmcnt and Financial Instru1nent to Treasury on the Effective Date; 
(d) the perforn1ancc by Servicer of the Services described in the Agrcetncnt, i11 accordance with the tcnns and conditions thereof, to 
the reasonable satisfaction of Fannie Mac and Freddie Mac; and ( e) the satisfaction by Servicer of such other obligations as are set 
fo1ih in the Agreement. 

B. Solely in its capacity as the financial agent of the United States, and subject to subsection C. below, Fannie Mac shall: (i) remit 
compensation payments to Servicer; (ii) remit incentive payn1ents to Servicer fbr the account of Servicer and for the credit of 
borrowers under their respective mortgage loan obligations; and (iii) rcn1it pay1nents to Servicer for the account of Investors, in 
each case in accordance with the Program Documentation (all such payments, collectively, the "Purchase Price"); all payments 
renlltted to Servicer for the credit of borrowers or for the account of Investors under the Program Docun1entation shall be applied 
by Sc1vicer to the bo1Towcrs' respective mortgage loan obligations, or reinittcd by Servicer to Investors, as required by the Program 
Documentation. Pannic Mac shall have no liability to Servicer with respect to the payment of the Purchase Price, unless and until: 
(a) Servicer and all other interested parties have satisfied all prc~rcquisites set forth herein and in the Program Documentation 
relating to the Program payment structure, including, but not limited to, the delivery of all data elements required by Section 3 of 
this Commit1nent; and (b) the Treasu1y has provided funds to Fannie Mac for remittance to Seniiccr, together with written direction 
to re1nit the funds to Servicer in accordance with the Program Documentation. 

C. The Purchase Price will be paid to Servicer by Fannie Mac as the financial agent of the United States as and when described 
herein and in the Progra1n Documentation in consideration for the execution and delivery of the Financial Instnunent by Se1viceron 
or before the Effective Date of the Agreement, upon the satisfaction of the conditions precedent to payment described in 
subsections A. and B, above. 

D. The value of the Agreement is limited to $366,000,000 (the "Program Participation Cap"). Accordingly, the aggregate 
Purchase Price payable to Servicer under the Agreement may not exceed the amount of the Program Participation Cap. For each 
loan modification that becomes effective, the aggregate remaining Purchase Price available to be paid to Servicer under the 
Agreement will be reduced by the maximwn Purchase Price potentially payable with respect to that loan modification. In the event 
the Purchase Price actually paid with respect to that loan modification is less than the maximum Purchase Price potentially payable, 
the aggregate remaining Purchase Price available to be paid to Servicer under the Agreement will be increased by the difference 
between such amounts. Notwithstanding the foregoing, no agreements with borrowers intended to result in new loan rnodifications 
will be effected under the Agreement, and no payments wilt be made with rc,,pcct to any new loan modifications from and afterthe 
date on which the aggregate Purchase Price paid or payable to Servicer under the Agreement equals the Program Participation Cap. 
Treasury may, from time to time in its sole discretion, adjust the amount of the Program Participation Cap. Servicer will be 
notified of all adjustments lo the Program Participation Cap in writing by Fam1ie Mae. 

E. Servicer shall maintain co1npl.ctc and accurate records ot: and supporting documentation for, the bo1Towcr pay1ncnt, including, 
but not limited to, PITIA (principal 1 interest, taxes, instU'ancc (including homcowner's insurance and hazard and flood insurance) 
and homeo\vncr's association and/or condo fees), and delinquency inforination and data provided to Fannie iv1ae regarding each 
agrce111cnt relating to a trial modification period and each loan modification agrccn1ent executed under the Program, which will be 
relied upon by Fannie Mac when calculating, as financial agent for the United States, the Purchase Price to be paid by the Treasu1y 
through Fannie Mac or any other financial agent. Servicer agrees to provide Fannie Mac and Freddie Mac with docu1ncntation and 



other infonnation with respect to any amounts paid by the Treasury as may be rcasonab ly requested by such parties. In the event of 
a discrepancy or error in the amoru1t of the Purchase Price paid hereunder, at Fannie Mac's election, (x) Servicer shall renllt to 
Fannie Mae the an1ount of any overpaytnent within thirty (30) days of receiving a refund request front Fannie Maet or (y) Fannie 
Mac may im1ncdiatcly offset the amount of the ovcrpayincnt against other amounts due and payable to Servicer by Fannie Mae, as 
financial agent of the United States, upon written notice to Servicer. Servicer shall still be obligated to credit to the respective 
mortgage Joan obligations of bo1TO¥/crs1 and to the respective accounts of .lnvestors, any po1tion of the Purchase Price to which they 
are entitled {if any) notwithstanding such offset unless otherwise directed by Fannie Mac. 

F. At the election and upon the direction of the Treasury and with prior written notice to Servicer, Fannie Mac n1ay deduct fron1 
any amount to be paid to Servicer any amo1u1t that Servicer, Investor, or borrower is obligated to rci1nburse or pay to the Unite-d 
States government, provided, howevet', that any amount withheld under this subsection F. will be withheld only from the amounts 
payable to, or for the account or credit of, the party which is liable for the obligation to the United States government. 

G. In the event thatthe Agreement expires or is tenninated pursuant to Section 5 or Section 6, and subject to Fannie Mae's rights 
under Section 6, Fannie Mae shall, solely in its capacity as the financial agent of the United States, continue to remit all amounts 
that are properly payable pursuant to subsection A. above to Servicer in accordance with the Program Docutnentation until paid in 
full, provided, however, that Purchase Price payments will be made only with respect to qualifying mortgage loan modifications 
that were submitted by Servicer and accepted by Fannie Mae for inclusion in the Program in accordance with the Program 
Docun1cntation prior to the date of expiration or termination and that do not exceed the Progran1 Participation Cap. 

H. Notwithstanding anything to the contrary containc"d in subsection G. above, in the event that the Agrcc1ncnt is tcnninatcd 
pursuant to Section 6 B. in connection with an Event of Default by Servicer under Section 6 A., no con1pcnsation with respect to 
any loall will be paid to Servicer for the account of the Servicer subsequent to tcnnination; subject to Fannie Mae's rights under 
Section 6, Fannie Mac's only continuing obligations as financial agent of the United States subsequent to termination will be to 
remit payments to Servicer (or, at Fannie Mae's discretion, an alternative provider) for the account of borrowers and Investors, as 
provided in the Agreement. 

I. Notwithstanding anything to the contrary contained in subsection F. abov~ in the event that the Agreement is tenninated 
pursuant to Section 6 C. in connection with an Event of Default by an Investor or a borrower under Section 6 A .• no cornpensation 
with respect to any loan will be paid to Servicer for the credit or account of the defaulting party subsequent to ternllnation; subject 
to Fannie Mae's rights under Section 6, Fannie Mae's only continuing obligations as financial agent of the United States 
subsequent. to tctmination will be to remit payments to Servicer for the credit or account of non-defaulting parties as described in 
tlte Progrrun Documentation. 

J. Notwithstanding anything to the contrary contained herein, Fannie Mae, in its capacity as the financial agent of the United States, 
may reduce the amo1mts payable to Servicer under Section 4.B.t or obtain repayment of prior payments made lUider Section 4.B., in 
connection with an Event of Default by Servicer or in connection with an evaluation of perfonnancc that includes any specific 
findings by Freddie !vtac that Se1viccr's performance under any perfonnance criteria established pursuant to the Progratn 
Documentation is materially insufficient; provided, however, Fannie Mae will seek to obtain repayment of prior payments made 
under Section 4.B. only with respect to loan modifications that are determined by Fannie Mae or Freddie Mac to have been impacted 
by, or that Fannie Mae or Freddie Mac believes may have been, or may be, impacted, by the Event of Default or findings giving rise 
to this remedy. 'fhesc re1ncdies are not exclusive; they arc available in addition to, and not in lieu oi~ any other remedies available to 
Fannie Mae at law or in equity. 

K. Notwithstanding anything to the contrary contained herein, Pannie Mae, in its capacity as the financial agent of the United States, 
1nay reduce the amounts payable to Servicer for the credit or account of an Investor or a bon·o\ver under Section 4.B., or obtain 
repayment of prior pay1ncnts made for the credit or account of such parties under Section 4.B., in connection \Vith an Event of 
Default by an Investor or a borrower. Servicer will reasonably cooperate with, and provide reasonable support and assistance to, 
Fannie Mae and Freddie Mac in connection with their respective roles and, in Fannie Mae's case, in connection "vith it'i efforts to 
obtain repayment of prior payments tnade to Investors and borrowers as provided in this subsection. These remedies are not 
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exclusive; they arc available in addition to~ and not in Jicu of, any other rernedie-s available to Fannie Mac at la\v or in equity. 

5. Term 

A. Qualifying mortgage loans may be submitted by Servicer •m<l accepted by Fannie Mac as described in the Financial Instrument 
and the Program DocumClltation from and alter the Effective Date until December 31, 2012 (the "Initial Term"), subject to 
Progra1n extensions by the Treasury or earlier tcnnination of the Agrc.."Cn1cnt by Fannie Mae pursuant to the provisions hereof or 
suspension or tcnnination of the Program by the Treasury, provided·, ho~'cvcr, no new qualifying 1nortgage loans may be sub1nittc<l 
by Servicer or accepted by Fannie Mac from and after the date on which the Program Participation Cap is reached. 

B. Servicer shall pe1fon.n the Services described in the-Program Documentation in accordance with the ten11s and conditions of the 
Agreement during the Initial Te1m and any extensions thereof (the Initial Tenn, together with all extensions thereof, if any, the 
"Term"), and during such additional period as may be necessary to: (i) comply with all data collection, retention and reporting 
requirements specified in the Program Documentation during and for the periods set forth therein; and (ii) complete all Services 
that were initiated by Servicer, including, but not limited to, mortgage 1nodifications and the completion of all docmnentation 
relating thereto, during the Term. Servicer agrees that it will work diligently to complete all Services as soon as reasonably 
possible after the end of the Tenn or earlier tcnnination. 

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

6. Defaults and Early Termination 

A. The following constitute events of default under the Agreement (each, an "Event of Default" and, collectively, "Events of 
Default"): 

(1) Servicer fails to perform or co1nply with any of its 1naterial obligations under the Agrce1ncnt, 
including, but not li.Lnitcd to, circun1stance8 in which Servicer fails to ensure that an eligibility 
criteria and other conditions precedent to modification specified in the Progra1n Documentation arc 
satisfied prior to effectuating n1odifications under the Progran1. 

(2) Servicer: (a) ceases to do business as a going concern; (b) makes a general assignment for the 
benefit ot: or enters· into any arrangement with creditors in lieu thereof; (c) adn1its in writing its 
inability to pay its debts as they become due; (d) files a voluntary petition underany bankruptcy or 
insolvency law or files a voluntary petition under the reorganization or a1rangement provisions of the 
laws of the United States or any other jurisdiction; (e) authorizes, applies for or consents to the 
appointment of a trustee or liquidator of all or substantially all of its assets; (f) has any substantial 
part of its property subjected to a levy, seizure, assig1uuent or sale for or by any creditor or 
governmental agency; or (g) enters into an agreement or resolution to take any of the foregoing 
actions. 

(3) Servicer, any c1nployce or contractor of Servicer. or any cn1ployee or contractor of Servicers' 
contractors, or any Investor or borrower, comtnits a grossly negligent, willful or intentional, or 
reckless act (including, but not Jhnited to, fraud) in connection with the Progra1n or the Agree1nent. 

(4) Any representation, warranty. or covenant 1nade by Servicer in the Agreement or any Annual 
Certification is or becomes materially false, mislcading1 incon·ect, or incomplete. 

(5) An evaluation of perfonnance that includes any specific findings by Freddie Mac, in its sole 
discretion, that Servicer's perfonnancc tu1der any pcrfonnance criteria established pursuant to the 
Program Documentation is 1natcrially insufficient, or any failure by Servicer to comply with any 
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directive issut-'d by Fannie Mac or Freddie Mac with respect to documents or data requested, findings 
1nadc, or rc1ncdies e8tab1ishcd, by Fannie Mae and/or Freddie Mac in conjunction with such 
performance criteria or other Prognnn requirc1nents. 

B. Fannie Mac may take any, all, or none of the following actions upon an Event of Default by Servicer under the Agreement: 

(I) Fannie Mae may: (i) withhold some or all of the Servicer's portion of the Purchase Price \l\ltil, in 
Fannie Mae's dctennination, Servicer has cured the default; and (ii) choose to utilize alternative 
means of paying any portion of the Purchase Price for the credit or account of borrowers and 
Investors and delay paying such portion pending adoption of such altc1nativc rneans. 

(2) Fannie Mae may: (i) reduce the amounts payable to Servicer under Section 4.B; and/or (ii) require 
repayment of prior payments 1nade to Servicer under Section 4.B, provided, however, Fa1mie Mac 
will seek to obtain repayment of prior payments made under Section 4.B. only with respect to loan 
1nodifications that are detennincd by Fannie Mac or Freddie Mac to have been impacted, or that 
Fannie Mae or Freddie Mac believes may have been, or may be, impacted, by the Event of Default 
giving rise to the re1nedy. 

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

(4) Fannie Mac 1nay tcnninatc the Agree1ncnt and cease its perfonnance hereunder as to so1nc or all 
of the mortgage loans subject to the Agreement. 

(5) Fannie Mae may require Servicer to submit to info1mation and rcpo1ting with respect to its 
financial condition and ability to continue to meet its obligations under the Agreen1ent. 

C. Fannie Mac inay take any, all, or none of the following actions upon an Event of Default involving an In_vestoror a borrower in 
connection with the Program: 

( l) Fannie Mae may withhold all or any portion of the Purchase Price payable to, or for the credit or 
account of, the defaulting party until, in Fannie Mae's determination, the default has been cured or 
otherwise remedied to Faru1ie Mae's satisfaction. 

(2) Fannie Mac may: (i) reduce the amounts payable to Se1vicer for the credit, or account of, the 
defaulting party under Section 4.B; and/or (ii) require repayment of prior payments made to the 
defaulting party under Section 4.B. Servicer will reasonably cooperate with, and provide reasonable 
support and assistance to, Fannie Mac and Freddie Mae in connection with their respective roles and} 
in Fannie Mae's case, in connection with its efforts to obtain rcpayinent of prior payments n1ade to 
Investors and borrowers as provided in this subsection. 

(3) Fannie .Mae- 1nay require Servicer to sub1nit to additional Program adtninistrator oversight, 
including, but not limited to, additional compliance controls and quality control rcviC\VS. 

(4) Fannie Mae may cease its performance hereunder as to some or all of the mortgage loans subject 
to the Agreeinent that relate to the defaulting Investor or bo1Tower. 

_D. In addition to the termination rights set forth above, Fannie Mac 1nay tetminate the Agreement in1n1cdiatelyupon written notice 
to Servicer: 
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( 1) at the direction of the Treasury; 

(2) in the event of a tnerger, acquisition, or other change of control of Servicer; 

(3) in the event that a receiver, liquidator, trustee, or other custodian is appointed for the Servicer; or 

(4) in the event that a n1atcrial tenn of the Agreement is deternUncd to be prohibited or unenforceable as 
referred to in Section l l.C. 

E. The Agreement will terminate automatically: 

(1) in the event that the Financial Agency Agreement, dated February 18, 2009, by and between 
Fannie Mae and the Treasury is terminated; or 

(2) upon the expiration or termination of the Program. 

F. The remedies available to Fannie Mae upon an Event of Default under this Section are cumulative and not exclusive; further, 
these remedies are in addition to, and not in lieu of, any other rciuedies available to Fannie Mac at law or in equity. 

G. If the event ofte1mination of the Agrcc1nent under any circumstances, Servicer and Fannie !V1ac agree to cooperate with one 
another on an ongoing basis to ensure an effective and orderly transition or resolution of the Services, including the provision of 
any infonuation, reporting, records and data required by Fannie Mac and Freddie Mac. 

H. If an Event of Default under Section 6.A. l., Section 6.A.4., or Section 6.A.5. occurs and Fal'Ulie Mae detc1mines, in its sole 
discretion, that the Event of Defau1t is curable and elects to exercise its right to terminate the Agrecmcntj Fa1u1ic Mae will provide 
written notice of the Event of Default to Servicer and the Agreement will tc1minate automatically thiity (30) days after Servicer's 
receipt of such notice, if the Event of Default is not cured by Servicer to the rcasonab le- satisfaction of Fannie Mae prior to the end 
of such thirty (30) day period. If Fannie Mae detennines, in its sole discretion, that an Event of Default under Section 6.A. l. , 
Section 6.A.4, or Section 6.A. 5. is not curable, or ifan Event of Default under Section 6.A.2. or Section 6.A.3. ocwrs, and Fmmie 
Mae elects to exercise its right to terminate the Agree1ncnt under Section 6.B.4., Fannie Mae will provide Vl'fittcn notice of 
termination to the Servicer on or before the effective date of the tennination. 

7. Disputes 

Fannie Mae and Servicer agree that it is in their tntltuaJ interest to resolve disputes by agreement. If a dispute arises under the 
Agreement, the parties will use all reasonable efforts to promptly resolve the dispute by mutual agreement. !fa dispute cannot be 
resolved informally by mutual agreement at the lowest possible level, the dispute shall be referred up the respective chain of 
command of each party in an attempt to resolve the matter. This wilt be done in an expeditious manner, Servicer shall continue 
diligent performance of the Services pending resolution of any dispute. Fannie Mae and Servicer reserve the right to pursue other 
legal or equitable rights they 1nay have concerning any dispute. However, the parties agree to take all reasonable steps to resolve 
disputes internally before co1nmencing lega1 proceedings. 

8. Transfer or Assign1nent 

A. Servicer must provide \Witten notice to Fanuic Mae and f'reddic Mac pursuant to Section 9 belo\v of: (i) any transfers or 
assif:,rnmcnts of n1ortgage loans subject to this Agrcc1ncnt; and (ii) any other transfers or assignments of Serviccr•s rights and 
obligations under this AgreCJnent. Such notice n1ust include paytncnt instructions for paytnents to be 111ade to the transfCrec or 
assignee of the mortgage loans subject to the- notice (if applicable), and evidence of the assutnption by such transferee or assignee 
of the mortgage loans or other rights and obligations that are transtCrrcd, in the form of Exhibit C (the "Assignment and 
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Assumption Agreement"). Servicer ackno\vlcdge-s that Fannie Mae will conti-nue to rcn1it pay1nents to Servicer in accordance with 
Section 4.B. with respect to n101tgage loans that have been assigned or transferred, and that Servicer \Viii be Hable for 
underpayments, overpayments and n1isdirectcd payinents, unless and until such notice and an executed Assign111ent and 
Assumption Agreement arc provided to Fannie Mac and Freddie Mac. Any purpo1ted transfer or assigmncnt of mortgage loans or 
other rights or obligations under the Agreement in violation of this Section is void. 

B. Se1viccr shall notify Fannie Mac as soon as legally possible of any proposed merger, acquisition, or other change of control of 
Servicer, and of any financial and operational circumstances \Vhich may impair Servicer's ability to pe1fonn its obligations under 
the Agrcctncnt. 

9. Notice~ 

AU legal notices under the Agreement shall be in writing and rcfened to each party's point of contact identified below at the 
address listed below, or to such other point of contact at such other address as may be designated in writing by such party. All such 
notices tmder the Agreement shall be considered received: (a) when personally delivered; (b) when delivered by commercial over­
night courier with verification receipt; ( c) when sent by confinned facsimile; or ( d) three (3) days after having been sent, postage 
prepaid, via cc1tified mail, return receipt requested. Notices shall not be made or delivered in electronic fomi, except as provided in 
Section !2 B. below, provided, however, that the pmty giving the notice may send an e-mail to the party receiving the notice 
advising that party that a notice has been sent by means pennittcd under this Section. 

To Servicer: 

CEO 
Wilshire Credit Corporation 
14523 SW Millikan Way 
Suite 200 
Beaverton, OR 97005 

With copy to: 

-Legal Counsel 
Wilshire Credit Corporation 
14523 SW Millikan Way 
Suite 200 
Beaverton, OR 97005 
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To Fannie Mae: 

Fannie Mae 
3900 Wisconsin Avenue, NW 
Washington, DC 20016 
Attention: e1 r I Counsel 

To Treasury: 

Chief 
Office of Homeownership Preservation 
Office of Financial Stability 
Department of the Treasury 
1500 Penosylvania Avenue, NW 

, , , a a I I 

To Freddie Mac: 

Freddie Mac 
8100 Jones Branch Drive 
McLean, VA 22102 
Attention: Vice President, Makin 

10. Modifications 

A. Subject to Sections 10.B. and 1 O.C., modifications to the Agreement shall be in writing and signed by Fannie Mae and Servicer. 

B. Fannie Mac and the Treasury each reserve the right to unilaterally modify or supplement the tetms and provisions of the 
Program Documentation that relate (as determined by Fannie Mae or the Treas my, in their reasonable discretion) to the compliance 
and perfotmance requirements of the Program, and related remedies established by Freddie Mac, and/or to technical, 
administrative, or procedural matters or compliance and reporting requirements that may impact the administration ofthcProgmm. 

C Notwithstanding Sections 1 O.A. and I 0.B .• any modification to the Program Documentation that materially impact the borrower 
eligibility requirements, the amount of payments of the Purchase Price to be made to Participating Servicers, Investors and 
bo1rowers under the Progratn, or the rights, duties, or obligations of Participating Serviccrs, Investors or borrowers in connection 
with the Program (each, a "Program Modification" and, collectively, the "Program Modifications") shall be effective only on a 
prospective basis; Participating Scrvicern will be afforded the opportunity to opt-out of the Program when Program Modifications 
arc published with respect to some or all of the mortgage loans sought to be modified under the Program on or after the effective 
date of the Progra1n Modification, at Scrviccr's discretion. Opt-out procedures, including, but- not Ihnited to, the time and process 
for notification of election to opt-out and the window for such election, wiJI be set forth in the Program Documentation describing 
the Program Modification, provided, however, that Servicer will be given at least thirty (30) days to elect to opt-out of a Program 
Modification. For the avoidance of doubt, during the period during which Servicer may eJcct to opt-outofaProgramModification 
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and after any such opt~out is elected by Servicer, Servicer \Vill continue to perfonn the Services described in the Financial 
Instrument and the Program Documentation (as the Progran1 Documentation existed immediately prior to the publication of the 
Program modification prompting the opt-out) with respect to qualifying mortgage loan modifications that were submitted by 
Servicer and accepted by Faunie Mac prior to the opt-out. 

l l. Miscella11eous 

A. The Agreement shall be governed by and oonstrucd under Federal law and not the law of any state or locality, without reference 
to or application of the conflicts of law principles. Any and all disputes between the parties that cannot be settled by mutual 
agreement shall be resolved solely and exclusively in the United States federal com1s located within the District ofCohnnbia. Both 
parties consent to the jtu·isdiction and venue of such courts and irrevocably waive any objections thereto. 

B. The Agreement is not a Federal procurement contract and is therefore not subject to the provisions of the Federal Property and 
Administrative Services Act (41 U.S.C. §§ 251-260), the Federal Acquisition Regulations (48 CFR Chapter l), or any otl1cr 
Federal procure1ncnt law. 

C. Any provision of the Agreement that is detcnnined to be prohibited or unenforceable in any jurisdiction shall, as lo such 
jurisdiction, be ineffective to the extent of such prohibition or uncnforccability without invalidating the remaining provisions of the 
Agreement> and no such prohibition or unenforceability in any jurisdiction shall invalidate such provision in any other jurisdiction. 

D. Failure on the parl of Fannie Mac to insist upon strict compliance with any of the terms hereof shall not be deemed a waiver, 
nor will any waiver hereunder at any time be dec111cd a waiver at any other titne. No waiver will be valid unless in writing and 
signed by an authorized officer of Fa1u1ic Mac. No failure by Fannie Mae to exercise any right, re1ne<ly, or power hereunder wiJl 
operate as a waiver thereof. The rights, re1nedies, and powers provided herein arc cwnulativc and not exhaustive of any rights, 
ren1edies, and powers provided by law. 

E. The Agreement shall inure to the benefit ofand be binding upon the pmties to the Agreement and their pennitted successors-in­
intcrcst. 

F. The Commitment and the Assignment and AssUlllption Agreement (if applicable) may be executed in two or more cow1terpru1s 
(and by different parties on separate counte1parts), each of which shall be an original, but all of which together shall constitute one 
and the same instnuncnt. 

G. The Commihncnt, together with the Financial Instrutnent, the Annual Certifications, the Assigruncnt and Assumption 
Agreement (if applicable) and the Program Documentation, constitutes the entire agreement of the parties with respect to the 
subject matter hereof. In the event of a conflict between any of the foregoing documents and the Progratn Documentation, the 
Program Documentation shall pt-cvail. In the event of a conflict between the Program Guidelines and the Supplemental Directives, 
the Program Guidelines shall prevail. 

H. Any provisions of the Agreement (including all docUlllents incorporntcd by reference thereto) that contemplate their continuing 
effectiveness, including, but not limited to, Sections 4, 5 B., 6 f., 6 G., 9, 11and12 of the Commitment, and Sections 2, 3,5, 7, 8, 
9 and l 0 of the Financial Instrument, and any other provisions (or po11ions thereof) in the Agreement that relate to, or 1nay impact, 
the ability of Fannie Mac and Freddie Mac to fulfill their responsibilities as agents of the United States in connection with the 
Prograrn> shall survive the expiration or tennination of the Agrec1nent. 

12. Defined Terms; Incorporation by Refel'ence 

A. All references to the ''Agrce1ncr1!" necessarily include, in an instances, the Co1n1nitment and all documents incotporated into the 
Cotn1nitn1ent by reference, \Vhcthcr or not so noted contextually, and all a1nend1ncnts and modlfications thereto. Specific references 
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throughout the Agreement to individual documents that are incorporated by reference into the Conunitrncnt arc not inclusive of any 
other docun1ents that arc incorporated by reference, unless so noted contextually. 

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

C. The Program Documentation and Exhibit A - Form of Financial Instrument, Exhibit B - Fonn of Annual Ce1tification, Exhibit 
C - Form of Assigmncnt and Assumption Agreement and Exhibit D -- Form of Cover Sheet (in each case, in form and, upon 
completion, in substance), including all amend1nents and modifications thereto, afc incorporated into this Conunitn1cnt by this 
reference and given the sa1nc force and effect as though fully set forth herein. 

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

By: 

--"-"l.l'--'"'-'----l"S!'fill]Qj;_t__ ---------------
n t and CE;Q _______________ _ 

Date: ______ _ 17 • 2_Q_Q_9 __ _ 

EXHIBITS 

Exhibit A Fotm of Financial Instrument 

Exhibit B Fonn of Annual Certification 

Exhibit C Form of Assign1ncnt and Asswnption Agreement 

Exhibit D Form of Cover Sheet 
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In Witness Whereof, Servicer and Fannie Mac by their duly authorized officials hereby execute and deliver this Commitment to 
Purchase .Financial lnstnunent and Servicer Participation Agreen1ent as of the Effective Date. 

EXHIBITS 

Exhibit A 

ExhibitB 

Exhibit C 

Exhibit D 

Fann of Financial InstJ.11111ent 

Form of Atmual Certification 

FANNIE MAE, solely as Financial Agent of the 
United States 

By: _________ .. _______ .. ____________ _ 

Name: 
----·-----~-----------------·-··--------

Title: ---

Fonn of Assignment and Assumption Agreement 

Fmm of Cover Sheet 
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EXHIBIT A 

FORM OF FINANCIAL INSTRUMENT 



FINANCIAL INSTRUMENT 

This Financial lnstrumeut is delivered as provided in Section I of the Conunit1ncnt to Purchase Financial lnstrluncnt and 
Servicer Participation Agreement (the "Commitment"), entered into as of the Effective Date, by and between Federal 
National Mortgage Association ("Fam1ie Mac"), a federally chartered cmporation, acting as financial agent of the United 
States, and the undersigned party ("Servicer"). This Financial Instrument is effective as of the Effective Date. All of the 
capitalized terms that are used but not defined herein shall have the meanings ascribed to thc1n in the Co1n1nltment.. 

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

I. Purchase Price Consideration; Services. l'his Financial lnstru1ncnt is being purcha()e<l by Fannie Maepw'Suant to 
Section 4 of the Comrnitment in consideration for the payment by Fannie Mae1 in its capacity as a financial agent 
of the United States, of various payments detailed in the Program Documentation and referred to colfoctively in 
the Commitment as the "Purchase Price." The conditions precedent to the payment by Fam1ie Mac of the 
Purchase Price are: (a) the execution and delivery of this Financial lnstnnnent and the Cormniuncnt by Servicer to 
Fannie Mae; (b) the execution and delivery by Fannie Mac of the Commitment to Servicer; (c) the delivery of 
copies of the fully executed Commitment and Financial lnstnunent to Treasury on the Effective Date; (d) the 
performance by Servicer of the Services described in the Agreement; and ( e) the satisfaction by Servicer of such 
other obligations as are set faith in the Agreement. Servicer shall perform all Se1vices in consideration for the 
Purchase Price in accordance with the tcnns and conditions of the Agreement, to the reasonable satisfaction of 
Fannie Mae and Freddie Mac. 

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

3. Audits, Reporting and Data Retention. 

(a) Freddie Mac, the Federal Housing Finance Agency and other parties designated by the Treasury or 
applicable law shall have the right during nonnal business hours to conduct unannounced, infonnal 
onsite visits and to conduct forn1al onsite a11d off site physical, personnel and infonnation technology 
testing, security rcviews1 and audits of Servicer and to examine aJl books, records and data related to 
the Services provided and Purchase Price received in connection with the Program on thirty (30) 
days' prior written notice. 

(b) Servicer will collect, record, retain and provide to Treasury, Fannie Mae and Freddie Mac all data, 
infonnation and documentation relating to the Program and bo1Towers, loans and loan modifications 
implemented, or potentially eligible for modification, under the Program and any trials conducted in 
connection \Vith the Progrrun, as required by the Program Documentation. AH such data1 
infonnation and docun1cntation 1nust be provided to the Treasury, Fannie Mae and Freddie Mac as, 
when and in the manner specified in the Pro grain Documentation. In addition, Servicer shall provide 
copies of executed contracts and tapes of loan pools related to the Progran1 for rcvie\\' upon request. 

( c) Servicer shall promptly take corrective and rc1ncdial actions associated with reporting and reviews as 
directed by Fannie Mae or Freddie Mac and provide to Fannie Mac and Freddie Mac such evidence 
of the effective hnplen1cntation of con·cctive and remedial actions as Fannie Mae and Freddie Mac 
shall reasonably require. Freddie Mac may conduct additional reviews based on its findings and the 
corrective actions taken by Servicer. 
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( d) In addition to any other obligation to retain financial and accmmting records that maybe imposed by 
Federal or state law, Servicer shall retain all information described in Section 3(b ), and all data, 
books~ repot1s, docun1cuts, audit logs and records, including electronic records, related to the 
perfonnancc of Services in connection with the Program. In addition, Servicer shall maintain a copy 
of all computer systen1s and application software nccessaiy to review and analyze these electronic 
records. Unless otheiwisc directed by Fannie Mae or Freddie Mac, Servicer shall retain these 
records fOr at least 7 years fron1 the date the data or record was created, or for such longer period as 
n1ay be required pursuant to applicable law. Fannie Mae or Freddie Mac may also not.ify Servicer 
from tin1c to time of any additional record retention requirements resulting from litigation and 
regulatory investigations in which the Treasury or any agents of the United States may have an 
interest, and Servicer agrees to con1ply with these litigation and regulatory investigations 
requirements. 

4. Internal Control Program. 

(a) Servicer shall develop, enforce and review on a quarterly basis for effectiveness an internal control 
progrrun designed to: (i) ensure effective delivery of Servi.ces in connection \Vith the Program and 
compliance with the Program Documentation; (ii) effectively monitor and detect loan modification 
fraud; and (iii) effectively monitor compliance with applicable consumer protection and fair lending 
laws. The internal control program must include documentation of the control objectives for Program 
activities, the associated control techniques, and mechanisms for testing and validating the contro1s. 

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

5. Representations. Warranties and Covenants. Servicer n1akes the following representations, warranties and 
covenants to Fannie Mae, Freddie Mac and the l'reasury, the truth and accuracy of which are continuing 
obligations of Servicer. In the event that any of the representations, warranties, or covenants made herein cease to 
be true and correct1 Servicer agrees to notify Fannie Mac and Freddie Mac inunediatcly. 

(a) Servicer is established under the laws of the United States or any state, tcn-itoiy, orposscssionofthc 
United States or the District of Columbia, and has significant operations in the United States. 
Servicer has full corporate power and authority to enter into, execute, and deliver the Agreement and 
to pertbrm its obligations hcrelUldcr and has all licenses necessary to carry on its business as now 
being conducted and as contemplated by the Agreement. 

(b) Servicer is in compliance with, and covenants that all Services will bepCifortned in compliance with, 
all applicable Federal, state and local laws, regulations, regulatory guidance, statutes, ordinances, 
codes and requirements, including, but not limited to, the Truth in Lending Act, 15 USC 1601 §et 
seq., the Home Ownership and Equity Protection Act, 15 USC § 1639, the Federal Trade 
Commission Act, 15 USC§ 41 et seq., the Equal Credit Opportunity Act, 15 USC § 701 et seq., the 
Fair Credit Reporting Act, 15 USC§ 1681 et seq., the Pair Housing Act and other Federal and state 
laws designed to prevent unfair, discriminatory or predatory lending practices and all applicable laws 
governing tenant rights. Subject to the following sentence, Servicer has obtained or made, or will 
obtain 01· tnake. all govcnuncntal approvals or registrations required under law and has obtained or 
will obtain all consents necessary to authorize the performance of its obligations under the Program 
and the Agrceincnt. 1'hc performance of Services under the Agt·cen1cnt will not conflict with, or be 
prohibited in any way by, any other agreement or statutory restriction by \vhich Servicer is bound, 
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provided, ho\vevcr, that Fannie Mac acknowledges and agrees that this representation and warranty 
is qualified solely by and to the extent of any contractual limitations established under applicable 
servicing contracts to which Servicer i..~ subject. Servicer is not aware of any other legal or financial 
in1pedimcnts to perfortning its obligations under the·Prognun or the Agreeinent and shall promptly 
notify Fannie Mac of any financial and/or operational in1peditnents which n1ay in1pair its ability to 
perfonn its obligations under the Program or the Agreement. Servicer is not delinquent on any 
Federal tax obligation or any other debt owed to the United States or collected by the United States 
fur the benefit of others, excluding any debt or obligation that is being contested in good faith. 

( c) Servicer covenants that: (i) it will perform its obligations in accordance with the Agreement and will 
promptly provide such performance reporting as Fannie Mac may reasonably require; (ii) all 
mortgage modifications and all trial period modifications will be offel'ed to bonowers, fully 
docun1entcd and serviced in accordance \Vith the Progratn Docutncntation; and (iii) all data, 
collection infonnation and other infortnation reported by Servicer to Fannie Mac and Freddie Mac 
under the Agreement, including, but not limited to, infomiation that is relied upon by Fannie Mae or 
Freddie Mac in calculating the Purchase Price or in perfonning any compliance review will be tiue, 
complete and accurate in all material respects, and consistent with all relevant servicing records, as 
and when provided. 

(d) Servicer covenants that it will: (i) perform the Services required under the Program Documentation 
and the Agrecincnt in accordance with the practices, high professional standards of care, and degree 
of attention used in a wcll-n1anaged operation, and no less than that which the Servicer exercises for 
itself w1dcr similar circumstances; and (ii) use qualified individuals with suitable training, education, 
experience and skills to perfonn the Services. Servicer acknowledges that Program participation may 
require changes to~ or the augmentation of, its syste1ns, staffing and procedures, and covenants and 
agrees to talce aH actions necessary to ensure it has the capacity to implement the Program in 
accordance with the Agreement. 

(c) Servicer covenants that it will comply with all regulations on conflicts of interest that are applicable 
to Servicer in coru1ection with the conduct of ifs business and all conflicts of interest and non­
disclosure obligations and restrictions and related 1nitigation procedures set forth in the Progra1n 
Documentation (if any). 

(f) Servicer acknowledges that the provision of false or misleading information to Fannie Mac or 
Freddie Mac in connection with the Progran1 or pursuant to the Agreement _may constitute a violation 
of: (a) Federal criminal law involving fraud, conflict of interest, bribe1y, or gratuity violations found 
in Title 18 of the United States Code; or (b) the civil False Claims Act (31 U.S.C. §§ 3729-3733). 
Servicer covenants to disclose to Fannie Mac and Freddie Mac any credible evidence, in connection 
with the Seivices. that a management official, cn1ployec, or contractor of Servicer has co1mnittcd, or 
may have conunittcd, a violation of the referenced statutes. 

(g) Servicer covenants to disclose to Fannie Mac and Freddie Mac any other facts or infonnation that 
the Treasury, Fannie Mac or Freddie Mac should l'easonably expect to know about Serviecrand its 
contractors to help protect the reputational interests of the Treasury, Fannie Mae and Freddie Mac in 
tnanaging and monitoring the Progrrun. 

(h) Servicer covenants that it will timely inform Fannie .Mae and Freddie Mac of any anticipated Event 
of Default. 
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(i) Servicer acknowledges that Fannie Mae or Freddie Mac may be required to assist the Treasmywitl1 
responses to the Privacy Act of 1974 (the "Privacy Act"), 5 USC§ 552a, inquiries from b01Towers 
and Freedom of hlfo1mation Act, 5 USC § 552, inquiries from other parties, as well as formal 
inquiries t1·01n Congressional conunittces and 1nen1bers, the Government Accounting Office, 
Inspectors General and other govcm1ncnt entities, as well as media and consu1ncr advocacy group 
inquiries about the Program and its effectiveness. Servicer covenants that it will respond pro111ptly 
and accurately to all search requests made by Fannie Mae or Freddie Mac, comply with any related 
procedures which Fannie Mac or Freddie Mac may establish, and provide related training to 
employees and contractors. In connection with Privacy Act inquiries, Servicer covenants that it will 
provide updated and co11·ected infonnation as approp1·iate about borrowers' records to ensure that 
any system of record maintained by Farmie Mae on bchalfof the Treasury is accurate and complete. 

U) Servicer acknowledges that Fannie Mac is required to develop and implement customer service call 
centers to respond to borrowers t and other parties' inquiries regarding the Program1 which n1ay 
require additional support from Servicer. Servicer covenants that it will provide such additional 
customer service call support as Fannie Mae reasonably determines is necessary to support the 
Progratn. 

(k) Servicer acknowledges that Fannie Mac and/or Freddie Mac arc required to develop and implement 
practices to monitor and detect loan modification fraud and to monitor co1npliancc with applicable 
consumer protection and fair lending laws. Servicer covenants that it will fully and promptly 
cooperate with Fannie Mae's inquiries about loan tnodification fraud and legal compliance and 
comply with any anti-fraud and legal compliance procedm·cs which Fannie Mae and/or Freddie Mac 
tnay require. Servicer covenants that it \Viii develop and itnpleinent an intetnal control program to 
monitor and detect loan modification fraud and to monitor compliance with applicable consumer 
protection and fair lending laws, among other things) as provided in Section 4 of this Financial 
Instrnrncnt and acknowledges that the internal control program will be monitored, as provided in 
such Section. 

(I) Servicer shall sign and deliver an Ammal Certification to Fannie Mae and Fredclie Mac beginning on 
June 1, 20 l 0 and again on June l of each year thereafter during the T eim, in the form attached as 
Exhibit B to the Agreement. 

6. J)se of Contractors. Servicer is responsible for the supervision and manageinent of any contractor that assists in 
the performance of Services in connection with the Program. Servicer shall rc1novc and replace any contractor 
that fails to perform. Servicer shall ensure that all of its contractors comply with the terms and provisions of the 
Agreement. Servicer shall be responsible for the acts or on1issions of its contractors as if the acts or 01nissions 
were by the Servicer. 

7. Data Rights. 

(a) For purposes of this Section, the following definitions apply: 

(i) HRfill!" means any recorded infonnation, regardless offonn or the media on which it 
may be recorded, regarding any of the Services provided in connection with the Program. 

(ii) "Li1nitcd H.ightsi• n1cans non-exclusive rights to, without limitation, use, copy, 
maintain> modify, cnh~mce. disclose, reproduce, prepare derivative works, and distribute, in any 
mamtcr, for any purpose related to the adrninistration1 activities, rcvic\v, or audit of, or public 
reporting regarding, the Prograni and to pcrn1it others to do so in connection therewith. 



(iii) nNPI" means nonpublic personal infonnation1 as defined under the GLB. 

(iv) "GLB" means the Granun-Lcach-Blilcy Act, 15 U.S.C. 6801-6809. 

(b) Subject to Section 7(c) below, Treasury, Fannie Mac and Freddie Mac shall have Limited Rights, 
with respect to all Data produ.ccd1 developed, or obtained by Servicer or a contractor of Servicer in 
connection with the Program, provided, however, that NP! will not be transferred by Fannie Mae in 
violation of the GLB and, provided, further, that Setvicer acknowledges and agrees that any use of 
NP! by, the distribution of NP I to, or the transfer of NP I among, Federal, state and local government 
organizations and agencies does not constitute a violation of the GLB for purposes of the 
Agreement. If requested, such Data shall be made available to the Treasury, Fannie Mae, or Freddie 
Mac upon rc'quest, or as and when directed by the Program Docmncntation, in industry standard 
useable fonnat. 

( c) Servicer expressly consents to the publication of its name as a participant in the Program, and the 
use and publication of Servicer's Data, subject to applicable state and fc<lcral laws regarding 
confidentiality, in any form and on any media utilized by Treasury, Fannie Mae or Freddie Mac, 
including, but not limited to, on any website or webpage hosted by Treasury, Fannie Mac, or flrcddie 
Mac, in connection with the Program, provided that no Data placed in the public domain will: (i) 
contain the natne, social security number, or street address of any bon·owcr or other information that 
would allow the borrower to be identified; or, (ii) if presented in a form that links the Servicer with 
the Data) include information other than progra1n pcrfo1mance and patiicipation related statistics 
such as the number of tnodifications, pcrfonnance of modifications, characteristics of the 1nodified 
loans, or progra1n compensation or fees, with any i11fonnation about any bo1Tower limited to 
creditworthiness characteristics such as debt, income, and credit score. In any Data provided to an 
enforcement or supervisory agency with jurisdiction over the Servicer, these limitations on borrower 
information do not apply. 

8. Publicity and Disclosure. 

(a) Servicer shall not inake use of any Treasury name, sy1nbol, emble1n, program na-me, or product 
name, in any adve1tising, signage, promotional material, press release, Web page, publication, or 
tnedia interview, without the prior written consent of the Treasury. 

(b) Servicer shall not publish, or cause to have published, or make public use of Fannie Mae's name, 
logos, trademarks, or any information about its relationship with Fannie Mae without the prior 
written pcrn1ission o.fFaru1ic Mae, which pcnnission may be withdrawn at anytitnc in Fannie Mac's 
sole discretion. 

(c) Servicer shall not publish, or cause to have published, or make public use of Freddie Mac's name 
(i.e., "Freddie Mac" or "Federal Home Loan Mortgage Corporation''), logos, trademarks, or any in­
fommtion about its relationship with Freddie Mac without the prior written permission of Freddie 
Mac, which permission may be withdrawn at any thne in Freddie Mac's sole discretion. 

9. Limitation of Liabilitv. IN NO EVENT SHALL FANNIE MAE, THE TREASURY, OR FREDDIE MAC, 
OR THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR AFFILIATES BE 
LIABLE TO SERVICER WITH RESPECT TO THE PROGRAM OR THE AGREEMENT, OR FOR ANY 
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ACT OR OMISSION OCCURRING IN CONNECTION WITH THE FOREGOING, FOR ANY 
DAMAGES OF ANY KIND, INCLUDING, BUT NOT LIMITED TO DIRECT DAMAGES, INDIRECT 
DAMAGES, LOST PROFITS, LOSS OF BUSINESS,. OR OTHER INCIDENTAL, CONSEQUENTIAL, 
SPECIAL OR PUNITIVE DAMAGES OF ANY NATURE OR UNDER ANY LEGAL THEORY 
WHATSOEVER, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES AND 
REGARDLESS OF WHETHER OR NOT THE DAMAGES WERE REASONABLY FORESEEABLE; 
PROVIDED, JIOWfil'JlR, THAT THIS PROVISION SHALL NOT LIMIT FANNIE MAE'S 
OBLIGATION TO REMIT PURCHASE PRICE PAYMENTS TO SERVICER IN ITS CAPACITY AS 
FINANCIAL AGENT OF THE UNITED STA TES IN ACCORDANCE WITH THE AGREEMENT. 

I 0. Indemnification. Servicer shall indenmify, hold hannless, and pay for the defense of Faru1ic Mac, the 
Treasury and Freddie Mac, and their respective officers, directors, employees, agents and affiliates against all 
claims, liabilities, costs, damages, judg1ncnts, suits, actions, losses and expenses, including reasonable 
attorncys1 fees and costs of suit, arising out of or resulting from: (a) Servicer's breach of Section 5 
(Representations, Wan·anties and Covenants) of this Financial Instnunent; (b) Scrvicer's negligence, willful 
misconduct or failure to perform its obligations under the Agreement; or(c) any injuries topernons (including 
death) or damages to property caused by the negligent or willful acts or omissions of Servicer or its contrac­
tors. Servicer shall not settle any suit or claim regarding any of the foregoing without Fa1U1ie Mae's prior 
written consent if such settlement \vould be adverse to Fannie Mac's interest, or the interests of the Trcasu1y 
or Freddie Mac. Se1vicer agrees to pay or reimburse all costs that may be incurred by Faru1ie Mae and Freddie 
Mac i enforcing this indeinnity, including atton1eys' -fees. 

F, Servicer hereby executes this Financial Instn1n1cnt on the date set forth below. 

Date 
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ACT OR OMISSION OCCURRING IN CONNECTION WITH THE FOREGOING, FOR ANY 
DAMAGES OF ANY KJND, INCLUDING, BUT NOT LIMITED TO DIRECT DAMAGES, INDIRECT 
DAMAGES, LOST PROFITS, LOSS OF BUSINESS, OR OTHER INCIDENTAL, CONSEQUENTIAL, 
SPECIAL OR PUNITIVE DAMAGES OF ANY NATURE OR UNDER ANY LEGAL THEORY 
WHATSOEVER. EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES AND 
REGARDLESS OF WHETHER OR NOT THE DAMAGES WERE REASONABLY FORESEEABLE; 
PROVIDED, HOWEVER, THAT THIS PROVISION SHALL NOT LIMIT FANNIE MAE'S 
OBLIGATION TO REMIT PURCHASE PRICE PAYMENTS TO SERVICER IN ITS CAPACITY AS 
FINANCIAL AGENT OF THE UNITED STATES IN ACCORDANCE WITH THE AGREEMENT. 

IO. Indemnification. Servicer shall indemnify, hold harmless, and pay for the defense of Fannie Mac, the 
Trcasu1y and Freddie Mac, and their respective officers\ directors, cn1ployces, agents and affiliates against all 
clain1s, liabilities, costs, damages, judg1nents, suits, actions, losses and expenses, including reasonable 
attorneys' fees and costs of suit, arising out of or resulting from: (a) Serviccr's breach of Section 5 
(Representations, Warranties and Covenants) of this Financial Instrument; (b) Servicer's negligence, willful 
misconduct or faiiw·e to perform its obligations under the Agreement; or ( c) any i1tjuries to persons (including 
death) or damages to property caused by the negligent or willful acts or omissions of Servicer or its contrac­
tors. Servicer shall not settle any suit or claim regarding any of the foregoing without Fatmie Mae's prior 
written consent if such settlement would be adverse to Faunie Mae's interest. or the interests of the Treasury 
or Freddie Mac. Servicer agrees to pay or reimburse all costs that may be incurred by Fannie Mae and Freddie 
Ma 1 enforcing this indemnity, including attorneys' fees. 

EOF, Servicer hereby executes this Financial Instrutnent on the date set forth below. 

Date 
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EXHIBITB 

FORM OF ANNUAL CERTIFICATION 



ANNUAL CERTIFICATION 

This Annual Certification is delivered as provided in Section J.B. of the Co1nmitment to Purchase Financial Instrument and Servicer Participation 
Agreement (the "Con1mitment"). effective as of,f~~f{mt'1f:J, by and bet\vcen Federal National Mortgage·Association ("Fannie Mac"), a federally 
chartered corporation, acting as financial agent of the United States, and the undersigned party("~"). All terms used, but not defined herein, shall 
have the n1eauings ascribed to thetn in the Cotntnitrnent. 

l, Servicer is established under the Ia\vs of the United States or any state, territory, or possession of the United States or the 
District ofColutnbia, and has significant operations in the United States. Setvicer had full corporate power and authority to enter into, 
execute, and deliver the Agree1nent and to pertOrin its obligations hereunder and has all licenses necessary to carry on its business as 
now being conducted and as contemplated by the Agreement. 

2. Servicer is in compliance \Vi th, and certifies that all Services have been performed in compliance with, all applicable Federal, 
state and local laws, regulations, regulatory guidance, starutes, ordinances, codes and requirements, including, but not lin1ited to, the 
Truth in Lending Act, 15 USC 1601 §et seq., the I-Jome Ownership and Equity Protection Act, 15 USC§ 1639, the Federal Trade 
Co1nmission Act, J 5 USC § 41 et seq., the Equal- Credit Opportunity Act, IS USC § 70 l et seq., the Fair Credit Reporting Act, 15 
USC § 168 l et seq., the Fair llousing Act and other Federal and state laws designed to prevent ru1fair, discritninatory or pl'cdatory 
lending practices and all applicable laws governing tenant rights. Subject to the thlloVt'ing sentence, Servicer has obtained or 1nade all 
govcn1rnental approvals or registrations required under law and has obtained all consents necessary to authorize the pertOrmancc ofits 
obligations under the Progran1 and the Agreement. The perfonnancc of Services under the Agreement has not conflicted with, or been 
prohibited in any way by, any other agreement or statuto1y restriction by which Servicer is bound, except to the extent of any 
contractual li1nitations under applicable servicing contracts to which Servicer is subject. Servicer is not av.1are of any other legal or 
financial in1pediments to pertbnning its obligations under the Program or the Agreen1ent and has promptly notified Fannie Mae- of any 
financial and/or operational iinpediinents which mayin1pair its ability to pertbnn its obligations under the Progratn ortheAgree1nent. 
Servicer is not delinquent on any Federal tax obligation or any other debt owed to the United States or collected by the United States 
for the benefit of others, excluding any debts or obligations that are being contested in good fuith. 

3. (i) Servicer has perfonned its obligations in accordance with the Agree1nent and has promptly provided such perfonnance 
reporting as Fannie Mae and Fl'cddie Mac have reasonably required; (ii) all 1nortgage 1nodifications and all trial period tnodifications 
have been offered by Servicer to borrowers, fully docu1nented and serviced by Servicer in accordunce with the Program 
Documentation; and (iii) all data, collection inforination and other info1n1ation reported by Servicer to Fannie Mae and Freddie Mac 
under the Agree111ent, including, but not limited to, infonnation that was relied upon by Fannie Mae and Freddie Mac incalculatiugthe 
Purchase Prico and in performing any compliance review, was true, complete and accurate in all 1naterial respects, and consistent with 
all relevant servicing records, as and when provided. 

4. Servicer has: (i) perfonned the Services required under the Agree1nent in accordance \Vith the practices, high professional 
standards of care, and degree of attention used in a wcll·tnanaged operation, and no less than that \Vhich the Servicer exercises fur itself 
under similar circu1nstances; and (ii) used qualified individuals with suitable training, education, experience and skills to perfonn the 
Services. Servicer acknowledges that Progra1n participation required changes to, or the auginentation of, its syste1ns, staffing and 
procedures; Servicer took all actions necessary to ensure that it had the capacity to imple-ment lhe Progra1n in accordance with the 
Agreetnent. 

5. Servicer has cotnplied with all regulations on conflicts of interest that are applicable to Servicer in connection with the 
conduct of its business and all conflicts of interest and non-disclosure obligations and restrictions <md related mitigation procedures set 
forth in the Progranl Docu1nentation (if any). 

6. Servicer ackno\vledge..i;; that the provision of false or 1nisleading intOnnation to Fannie Mae or Freddie Mac in connection with 
the Prograin or pursuant to the Agreen1ent may constitute a violation of: (a) Federal criminal law involving fraud, conflict of interest, 
bribery, or gratuity violations fuund in Title 18 of the United Stales Codej or (b) the civil False Clairns Act (31 U.S.C. §§ 3729-3733). 
Servicer has disclosed to Fannie Mae and Freddie Mac any credible evidence, in connt'.'ction \Vi th the Services, that a 1nai1age1nent 
official, e111ployce, or contractor of Servicer has com1nitted, or tnay have comn1ittcd, a violation of the referenced statutes. 
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7. Servicer has disclosed to Fannie Mae and Freddie Mac any other facts or infonnation that the Treasury, Fannie t\.1ac or 
F1·eddie Mac should reasonably expect to know about Servicer and its contractors to help protect the reputational interests of the 
Treasury, Fannie Mae and Freddie Mac in managing and 1nonitorif1g the Program. 

8. Servicer acknowledges that Fannie Mae and Freddie Mac tnay be required to assi-st the Treasury with responses to the 
Privacy Act of 1974 (the "PriyacyAct"), 5 USC§ 552a, inquiries frorn borrowers and Freedom oflntbm1ation Act, 5 USC§ 552, 
inquiries fron1 other parties, as wclI as fonnal inquiries from Congressional co1nmiuees and members, the Governtnent Accounting 
Office, Inspectors General and other govern1nententities, as well as media and consuineradvocacy group inquiries ab out the Progrmn 
and its effectiveness. Servicer has responded promptly and accurately to all search requests made by Fannie Mae and Freddie Mac. 
complied with any related procedures which Fannie Mae and Freddie Mac have established, and provided related training to 
employees and contractors. In connection \Vith Privacy Act inquiries, Servicer has provided updated and cotTected infonnation as 
appropriate about borrowers' records to ensure that any syste1n of record maintained by Fannie Mac on behalf of the Treasury is 
accurate and cotnplete. 

9. Servicer acknowledges that Fannie Mae is required to develop and imple1uent custonrer service call centers to respond to 
borrowers' and other parties' inquiries regarding the Progratn, which nlay require additional support frotn Servicer. Servicer haS 
provided such additional customer service call support as Fannie Mae has reasonably requested to support the Progratn. 

I 0. Servicer acknowledges that Fannie Mac and/or Freddie Mac are required to develop and i1nple1nentpractices to1nonitor and 
detect loan modification fraud and to monitor compliance with applicable consumer protection and fair lending laws. Servicethas 
fi1llyand pro1nptly cooperated with Fannie Mae's inquiries about loan 1nodification fraud and legal co1npliance andhascompliedwitb 
any anti·fraud and legal compliance procedures which Fannie Mae and/or Freddie Mac have required. Servicer has developed and 
hnplemented an internal control program to mo11itor and detect loan modification ftaud and to 1nonitor co1npliance with applicable 
consumer protection and fair lending laws, a1nong other things, as provided in Section 4 of the Financial Instrument. 

In the event that any of the certificHtions 111ade herein are discovered not to be true and correct, Servicer agrees to notify Fannie Mae and Freddie Mac 
hntue-diately. 

[Name of Authorized Official] 
[Title of Authorized Official] 

Date 
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EXHIBITC 

FORM OF ASSIGNMENT AND ASSUMPTlON AGREEMENT 



ASSIGNMENT AND ASSUMPTION AGREEMENT 

'£1'.i.~ m'signment and A~Jrfi' /\,gr.,e1nent (tho..''. As~iziin1e11t .~.~~ Aftliumption Agrncmc1;1"). .i~ e.11.t.,re.d. in.to. .as. ?~ f~jl'i,: 
~~'f:i.<iJ.bX.a.nd between t~em'.:.'.'.'. ~f.-.\'4lW$.VJ;ll!,M~~iAf!.~~l CAssignm:") and nm!lm{\f:'jl~W.1'itt~~~~~ 
i!fij$:;i~i!\l!'l:ll;l ("Assignee"). All terms used, but not defined, herein shall have the meanings ascribed to them in the Underlying 
Agreement (defined below). 

WHEREAS, Assignor and Federal National Mortgage Association, a federally chartered corporation, as financial agent of the 
United States ("Frumie Mae"), are parties to a Conunitn1cnt to Purchase Financial Instn1ment and Se1vicer Participation 
Agreement, a complete copy of which (including all exhibits, amendments and modifications thereto) is attached hereto and 
incorporated herein by this reference (the "Underlying Agreement"); 

WHEREAS, Assignor has agreed to assign to Assignee: (i) all ofits rights and obligations under the Underlying Agreement with 
respect to the mortgage loans identified on the schedule attached hereto as Schedule l ("Schajul.11.1") and/or (ii) certainotherrights 
and obligations under the Underlying Agreement that are identified on Schedule l; and 

WHEREAS, Assignee has agreed to assume the mortgage loans and other rights and obligations tmder the Underlying Agreement 
identified on Schedule l. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
parties hereto agree as follows: 

l. Assignment. Assignor hereby assigns to Assignee all of Assignor's rights and obligations under the Underlying Agreement with 
respect to the mo11gage loans identified on Schedule 1 and such other rights and obligations under the Underlying Agreement that 
are identified on Schedule 1. 

2. Assumption. Assignee hereby accepts the foregoing assignment and assumes all of the rights and obligations of Assignonmder 
the Underlying Agreement with respect to the mortgage loans identified on Schedule 1 and such other rights and obligations under 
the Underlying Agreement that are identified on Schedule l. 

4. Successors. All future transfers and assignments of the mortgage loans, rights and obligations transferred and assigned hereby 
are subject to the transfer and assignment provisions of the Underlying Agreement. This Assignment and AssrnnptionAgrcement 
shall inure to the benefit of, and be binding upon, the permitted successors and assigns of the parties hereto. 

5. Counteroarts. This Assignment and Assumption Agreement may be executed in counterparts, each of which shall be an 
original~ but all of which together constitute one and the same instn1ment. 
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(·:-

IN WITNESS WHEREOF, Assignor and Assignee, by their duly authorized officials, hereby execute and deliver this Assignment 
and Assumption Agreement, together with Schedule 1, effective as of the date set forth in Section 3 above. 

By: .. 
Na1ne: 
Title: __ _ 
Date: __ _ 
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By:____ -----···--~-
Name: ____ -____ _ 
Title: _____ ----
Date: ___ _ 



SCHEDULE! 

I!! 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

- 3 -



EXHIBfTD 

FORM OF COVER SHEET 



Cover Sheet for Transmission of 

Commitment to Purchase Financial Instrument and Servicer Particlpatlgn Agreemegt 

From: Federal National Mrntgagc Association, a federally chartered corporation, as financial agent of the United 
States ("Fannie Mac") 

Copy To: The U.S. Department of the Trcasmy, Eii~~M/~\\iJ.-~tmM1\\:Q\WifA~ 

Date: E!l\tf1£JM~'tJ-~!j'JWt\}~~Af~$.if.$l\\tl$~i(l1\fi 

~w~til~li\/'41=Rfllll~llllllflllll1ttlfg~tt~r¢ 
NOTICE 

This transtnission constitutes notice to Servicer that the Conunitmcnt to Purchase Financial Instnunent and 
Servicer Participation Agreement, by and between Fallllie Mac and Servicer (the "Committnent") and the 
Financial Insh11ment attached thereto have been fully executed and are effective as of the date of this 
transmission. The date of this transmission shall be the "Effective Date" of the Commitment and the Financial 
Instrun1ent. 

Copies of the fully executed Commitn1cnt and Financial Instrutnent are attached to this transmission for your 
records. 




