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DUANE MORRIS LLP
1540 Broadway

New York, NY 10036-4086
Telephone: 212.692.1000
Fax: 212.692.1020

Gerard S. Catalanello, Esq.

Counsel to Green Planet Servicing, LLC

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: : Chapter 11
RESIDENTIAL CAPITAL, et al., : Case No. 12-12020 (MG)
Jointly Administered
Debtors.

OMNIBUS OBJECTION OF GREEN PLANET SERVICING, LLC
TO CERTAIN OF THE DEBTORS’ FIRST DAY PLEADINGS

Green Planet Servicing, LLC (“Green Planet”) by and through its counsel, submits this
omnibus objection (“Objection”) to certain of the motions and applications for orders filed
contemporaneously with the petition for relief (collectively, the “First Day Pleadings”) by
GMAC Mortgage, LLC (“GMAC”) and certain of its affiliates as debtors and debtors-in-
possession in the above captioned chapter 11 cases (collectively, the “Debtors”). In support of
the Objection, Green Planet respectfully states as follows:

PRELIMINARY STATEMENT

1. By way of its bankruptcy filing and the First Day Pleadings, GMAC — merely a
sub-servicer to Green Planet with respect to a pool of residential mortgage loans - seeks to
improperly expand its dominion, control and rights with respect to such loan pool.

2. Prior to its termination described more fully herein, the relationship between
Green Planet and GMAC was governed by a narrowly-tailored servicing agreement, pursuant to

which GMAC acted as sub-servicer of certain mortgage loans on behalf of Green Planet (the
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“Servicing Agreement”). The Servicing Agreement allowed GMAC an extremely limited role
with respect to a pool of approximately 30,000 residential mortgage loans with a total principal
value of nearly $5.2 billion (the “GPS Loan Pool”). Namely, GMAC acted as a conduit,
collecting payments, liquidation proceeds and any and all net cash flow from the properties
underlying the mortgage loans included in the GPS Loan Pool, and was required to hold the
collected funds in trust for Green Planet.

3. Notably, prior to the Petition Date (defined below), Green Planet terminated the
Servicing Agreement for cause consistent with the provisions thereof. Pursuant to the terms of
the Servicing Agreement, Green Planet submits that GMAC must immediately therefore initiate
the transfer of the servicing rights to Green Planet and, in the interim, specifically comply with
all other terms of the Servicing Agreement while pursuing said transfer.

4. On their face, the First Day Pleadings' disregard the pre-petition termination of
the Servicing Agreement, erroneously treat the funds generated by the GPS Loan Pool as
property of the Debtors’ estate and, further, seek to improperly expand the scope and nature of
GMAC’s rights with respect to the loans in the GPS Loan Pool. Specifically, the First Day
Pleadings seek to, among other things, authorize the Debtors to: (a) continue their activities
relating to the servicing of mortgage loans, (b) obtain debtor-in-possession financing to continue
their operations, (c) use cash collateral to pay operating expenses and ultimately, (d) sell their
servicing business.

5. Green Planet objects to the relief requested in the First Day Pleadings to the
extent that such relief purports to impact GMAC’s rights under the Servicing Agreement. As

described in further detail herein, the Servicing Agreement was terminated by Green Planet pre-

"The relevant First Day Pleadings that are the subject of the within omnibus objection are set forth and described at
length in paragraph 16 herein.
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petition and, thus, GMAC has no further rights thereunder. GMAC may not seek to revive such
rights or otherwise alter their scope by way of the First Day Pleadings.

6. Further, even if GMAC could prove (which Green Planet disputes) that it retains
certain rights under the previously-terminated Servicing Agreement, Green Planet objects to the
relief requested in the First Day Motions to the extent that such relief (i) is inconsistent with the
explicit terms of the Servicing Agreement, or (ii) purports to diminish Green Planet’s master
servicing rights relating to the mortgage loans contained in the GPS Loan Pool. Because GMAC
acts only as a sub-servicer for Green Planet (as unequivocally outlined in the Servicing
Agreement), it does not own the servicing rights relating to the mortgage loans in question and,
therefore, cannot take any action that would be inconsistent with Green Planet’s ownership of
such rights.”

7. In sum, GMAC must not be permitted to utilize the protections afforded by the
chapter 11 process to shield its improper exercise of dominion and control over assets that are
property of Green Planet, and/or its improper expansion of its limited rights under the Servicing
Agreement. Accordingly, any relief granted pursuant to the First Day Pleadings should
explicitly exclude actions, if any, the Debtors intend to take with respect to the Servicing
Agreement, the mortgage loans related thereto and Green Planet’s master servicing rights,
including but not limited to: (a) granting liens on and using the funds relating to the Servicing
Agreement as cash collateral, (b) assuming and assigning the Servicing Agreement, or (c) taking

any action whatsoever in connection with the Servicing Agreement, other than to perform as

2 1t appears that GMAC acknowledges that it does not own the master servicing rights with respect to the mortgage
loans for which it acts only as a sub-servicer. See Affidavit of James Whitlinger In Support of Chapter 11 Petition
and First Day Pleadings q 31; Bid Procedures and Sale Motion (defined below) q 30; Continued Servicing Motion
(defined below) with respect to non-governmental loans 9§ 19. Nevertheless, Green Planet files this Objection to
preserve its rights and ensure that the Debtors do not take any action inconsistent with the master servicing rights of
Green Planet.
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specifically required thereunder while providing for the return of the subservicing rights under
the Servicing Agreement to Green Planet consistent with the provisions of same.

RELEVANT BACKGROUND

8. On October 1, 2011, GMAC, as servicer, entered into the Servicing Agreement
with Green Planet, as owner, pursuant to which GMAC agreed to act as sub-servicer to Green
Planet in connection with servicing the residential mortgages contained in the GPS Loan Pool. A
true and correct copy of the Servicing Agreement is annexed hereto as Exhibit “A.”

0. Prior to its pre-petition termination (described more fully below), pursuant to the
Servicing Agreement, GMAC was authorized to perform various tasks on Green Planet’s behalf,
such as collecting all payments, including principal, interest and liquidation proceeds in
connection with the GPS Loan Pool, as well as any net cash flow from the underlying properties
(collectively, the “Green Planet Servicing Funds™). See Servicing Agreement §§ 2.03-2.04.

10. Pursuant to the explicit terms of the now terminated Servicing Agreement,
GMAC was, and continues to be, required to segregate and hold the Green Planet Servicing
Funds in custodial accounts (or escrow accounts in relation to escrow related payments) separate
and apart from any of its own funds and assets. See Servicing Agreement §§ 2.04, 2.06.
Beyond mere segregation, these separate accounts are required to be specifically titled to indicate
that the funds therein are held by GMAC in trust for Green Planet. /d.

11. Throughout the parties’ relationship, GMAC’s limited role was clearly defined by
the terms of the Servicing Agreement. Specifically, GMAC was limited to performing certain
tasks associated with the service and administration of the GPS Loan Pool. See Servicing
Agreement § 2.01. As a sub-servicer, GMAC did not own the corresponding servicing rights
(the “Servicing Rights”) regarding such loans. Rather, as definitively outlined in the Servicing
Agreement, such Servicing Rights were at all times, and continue to be owned by Green Planet.

4
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Servicing Agreement § 6.07. In fact, under the terms of the Servicing Agreement, GMAC was
even required to reflect Green Planet’s ownership in relation to the GPS Loan Pool and the
Servicing Rights on its own computer system. See Servicing Agreement § 2.01(h).

12. On March 23, 2012, Green Planet notified GMAC in writing (the “Default
Notice”) of the occurrence of a number of defaults by GMAC under the Servicing Agreement.
A true copy of the Default Notice is annexed hereto as Exhibit “B.” The Default Notice advised
GMAC that, as a result of such defaults, Green Planet was exercising its right to terminate the
Servicing Agreement in accordance with the provisions thereof. These defaults included, among
other things, widespread improper solicitation of borrowers in the GPS Loan Pool to refinance
with GMAC — an act specifically proscribed by the Servicing Agreement and analogous to an
unlawful taking. See Servicing Agreement, § 12.13.

13.  GMAC responded to the Default Notice on March 29, 2012, arguing that it be
allowed an opportunity to cure the existing defaults.

14. Subsequently, on or about May 7, 2012, Green Planet filed a civil complaint (the
“Complaint”) against GMAC in the Circuit Court for Baltimore City, alleging breach of the
Servicing Agreement as outlined by the allegations contained in the Default Notice. A true and
correct copy of the Complaint is annexed hereto as Exhibit “C”. The Complaint further sought
a permanent injunction enjoining GMAC from soliciting any loans from the GPS Loan Pool,
requiring GMAC to transfer the GPS Loan Pool files and barring GMAC from withdrawing
funds from the custodial accounts linked to the GPS Loan Pool. See Complaint § 30 -37.

15. On May 14, 2012 (the “Petition Date”), the Debtors filed a petition for relief
under chapter 11, Title 11 of the United States Code (the “Bankruptcy Code”) in the United

States Bankruptcy Court for the Southern District of New York (the “Court”).
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16. Contemporaneously with the filing of the Petition, the Debtors filed the First Day
Pleadings, including the following motions:

(a) Motion (I) Authorizing the Debtors to Continue in the Ordinary Course of
Business (A) Servicing Governmental Association Loans, and (B) Foreclosure Activities
Related to Certain Real Estate Owned by Fannie Mae, Freddie Mac, and Ginnie Mae; (1)
Authorizing the Debtors to Pay Certain Prepetition Amounts Due to Critical Servicing
Vendors and Foreclosure Professionals; (IIT) Granting Limited Stay Relief to Enable
Borrowers to Assert Related Counter-Claims in Foreclosure and Eviction Proceedings;
(IV) Authorizing the Debtors to Use Cash Collateral Under the Fannie Mae EAF Facility;

(b) Motion (I) Authorizing the Debtors to Continue in the Ordinary Course of
Business (A) Servicing Non-Governmental Association Loans, and (B) Sale Activities
Related to Certain Loans in Foreclosure and Real Estate Owned Property, and (II)
Granting Limited Stay Relief to Enable Borrowers to Assert Related Counter-Claims in
Foreclosure and Eviction Proceedings (First Day Pleadings listed here as (a) and (b) are
referred to herein as the “Continued Servicing Motion(s)”);

(©) Motion (I) Authorizing the Debtors to (A) Enter Into and Perform Under
Receivables Purchase Agreements and Mortgage Loan Purchase and Contribution
Agreements Relating to Initial Receivables and Mortgage Loans and Receivables Pooling
Agreements Relating to Additional Receivables, and (B) Obtain Postpetition Financing
on a Secured, Superpriority Basis;

(d) Motion (I) Authorizing the Debtors to Obtain Postpetition Financing on a
Secured, Superpriority Basis, (I) Authorizing the Use of Cash Collateral and Related
Relief, (III) Granting Adequate Protection;

(e) Motion (I) Authorizing the Use of Cash Collateral and Related Relief, (II)
Granting Adequate Protection (First Day Pleadings listed here as (c) through (e) are
referred to herein as the “Financing and Cash Collateral Motions”); and

® Motion (A)(I) Authorizing and Approving Sale Procedures, Including
Break-Up Fee and Expense Reimbursement; (IT) Scheduling Bid Deadline and Sale
Hearing; (IIT) Approving Form and Manner of Notice Thereof; (IV) Granting Related
Relief and (B)(I) Authorizing the Sale of Certain Assets Free and Clear of Liens, Claims,
Encumbrances, and Other Interests; (II) Authorizing ad Approving Asset Purchase
Agreements Thereto; (III) Approving the Assumption and Assignment of Certain
Executory Contracts and Unexpired Leases (the “Bid Procedures and Sale Motion”).

17.  Upon information and belief, through the present date, GMAC continues its
improper solicitation of borrowers in the GPS Loan Pool to refinance with GMAC, in direct

violation of the non-solicitation provisions contained in the Servicing Agreement. See Servicing
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Agreement, § 12.13. As a result, Green Planet continues to suffer damages with each passing
day that GMAC is permitted to subservice.

ARGUMENT

18. Green Planet respectfully submits that any order of this Court granting the relief
requested in the First Day Pleadings should be modified to eliminate any potential impact on the
Servicing Agreement and Servicing Rights of Green Planet because, in the first instance, the
Servicing Agreement was terminated pre-petition, leaving GMAC with no rights thereunder.
Unless and until GMAC initiates the transfer of all servicing rights to Green Planet (as required
by Green Planet’s pre-petition termination of the Servicing Agreement), GMAC must comply
with all other terms of the Servicing Agreement, including, but not limited to the non-solicitation
provisions therein.

19. Even if, however, GMAC had any remaining rights under the Servicing
Agreement, any relief granted with respect to the First Day Pleadings should be modified to the
extent necessary to prohibit GMAC’s use of any of the Green Planet Servicing Funds, as such
funds were, at all times, held in trust by GMAC for Green Planet, and are not property of the
Debtors’ estate.

20.  Further, regardless of whether GMAC retains any rights under the previously-
terminated Servicing Agreement, none of the relief sought in the First Day Pleadings should
impact Green Planet’s Servicing Rights relating to the GPS Loan Pool because the Servicing
Rights have, at all times through the present date, been owned by Green Planet, not GMAC.

21.  As set forth herein, prior to its termination, the Servicing Agreement granted
GMAC only limited rights to service and administer GPS Loan Pool — namely, to act as a
conduit, collecting principal and interest payments on the relevant mortgage loans. To the extent

GMAC has any rights remaining under the Servicing Agreement after its pre-petition

7
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termination, GMAC may not use the chapter 11 process to otherwise expand or increase the
scope of its rights with respect to the GPS Loan Pool.

22. Thus, any relief granted to the Debtors in connection with the First Day Pleadings
must be modified and/or limited accordingly.

23.  As set forth herein, the Servicing Agreement was terminated by Green Planet
prior to the Petition Date. Such pre-petition termination further narrows GMAC’s already-
limited rights under the Servicing Agreement. In fact, in accordance with the terms of the
Servicing Agreement, GMAC’s sole remaining rights include the servicing of the GPS Loan
Pool in strict compliance with the terms of the Servicing Agreement while effectuating the
expeditious transfer of the Servicing Rights back to Green Planet.

24.  Unless and until GMAC initiates the required transfer of all servicing rights to
Green Planet, GMAC must comply with all other terms of the Servicing Agreement including,
but not limited to, the non-solicitation provisions therein.

25.  Further, among the relief sought in the First Day Pleadings, the Debtors seek
authority to obtain financing and utilize cash collateral. Pursuant to the Financing and Cash
Collateral Motions, the Debtors seek to obtain postpetition financing and grant their postpetition
lenders security interests in various collateral, which collateral may include the Green Planet
Servicing Funds.

26. The Debtors, however, cannot grant security interests in the Green Planet
Servicing Funds, and/or utilize such funds as cash collateral to pay their operating expenses, as
such funds are not property of the Debtors’ estate. As set forth herein, the funds GMAC collects
and receives in relation to the GPS Loan Pool are, pursuant to the terms of the Servicing

Agreement, required to be segregated and held in custodial accounts apart from GMAC’s other
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assets, with such accounts specifically titled to indicate that the funds held therein are held by
GMAC in trust for Green Planet.

27. It is well-settled that “property held in trust by the debtor is not part of the
bankruptcy estate.” In re Portjeff Development Corp., 128 B.R. 38, 43 (Bankr. E.D.N.Y. 1991)
(citing Begier v. I.R.S., 496 U.S. 53 (1990)). See also In re Financial Resources Mortgage, Inc.,
468 B.R. 487 (Bankr. D.N.H. 2012) (funds held in trust by debtor loan servicer were not property
of the debtor’s estate).

28.  Because the Green Planet Servicing Funds do not constitute estate property, the
Debtors may not utilize the Green Planet Servicing Funds as cash collateral, nor may the Debtors
grant security interests in such funds. Accordingly, any relief granted pursuant to the Financing
and Cash Collateral Motions must explicitly prohibit the Debtors’ use of the Green Planet
Servicing Funds.

29.  Finally, on their face, the First Day Pleadings seek authorization for GMAC to
expand its rights and authority with respect to the GPS Loan Pool well beyond the limited rights
authorized under the terms of the Servicing Agreement even prior to its termination. In
particular, pursuant to the Continued Servicing Motions, the Debtors seek authority to, among
other things, continue to perform their obligations in connection with the servicing of mortgage
loans in the ordinary course and to conduct foreclosure activities related to mortgage loans and
sale activities related to certain real estate, whether owned or serviced by the Debtors.

30.  Moreover, pursuant to the Bid Procedures and Sale Motion the Debtors indicate
their intention to sell, among other things, their mortgage origination and servicing platform and,
in connection therewith, assume and assign certain as yet unidentified contracts, which may

improperly include the Servicing Agreement.
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31.  As set forth herein, the Servicing Agreement was terminated pre-petition, leaving
GMAC with no rights thereunder. Even if, however, GMAC retained any rights under the
Servicing Agreement after its pre-petition termination: (a) the Servicing Rights are
unequivocally owned by Green Planet, and (b) GMAC’s rights with respect to the servicing of
the GPS Loan Pool were extremely limited in breadth and scope, and may not be altered,
increased or expanded in scope by the First Day Pleadings.

32. Accordingly, any relief granted on account of the Continued Servicing Motions
and the Bid Procedures and Sale Motion must be limited to exclude any actions taken with

respect to, or any effect on, the Servicing Agreement and Green Planet’s Servicing Rights.

10
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CONCLUSION

For the reasons set forth at length herein, Green Planet respectfully requests that this
Court: (a) deny the First Day Pleadings to the extent they are inconsistent with Green Planet’s
Servicing Rights and the terminated status of the Servicing Agreement, and (b) grant such other
and further relief as is just and proper.

Dated: New York, New York
June 11, 2012
DUANE MORRIS LLP

/s/ Gerard S. Catalanello
Gerard S. Catalanello, Esq.
1540 Broadway
New York, New York 10036-4086
(212) 692-1000
(212) 692-1020 (facsimile)
gcatalanello@duanemorris.com
jvincequerra@duanemorris.com

Counsel to Green Planet Servicing, LLC

11
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EXHIBIT A

Servicing Agreement
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SERVICING AGREEMENT
by and between

GREEN PLANET SERVICING, LLC
Owner

and

GMAC MORTGAGE, LLC

Servicer

Dated as of October 1, 2011

Exhibit A -
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SERVICING AGREEMENT

‘This Servicing Agreement (“Agreement”) is entered into as of September
1,2011, by and among GMAC MORTGAGE, LLC, a Delaware limited lHability
company (the “Servicer™) and GREEN PLANET SERVICING, LLC, a Delaware limited
liability company (the “Owner™). The Servicer and the Owner may be referred to herein
as a “‘Party” or collectively as the *Parties™.

WHEREAS, the Owner has purchased or originated and expects in the
future to purchase or originate regidential, first lien mortgage foans, closed~end
subordinate len mortgage loans and home equity lines of credit and/or the related
servicing rights; and '

WHEREAS, the Servicer vegularly services such mortgage loans and fines
and has agreed to service the morlgage loans that become subject to this Agreement and
the Parties desire to pravide the terms and counditions of such servicing by the Servicer.

NOW, THEREFORE, in consideration of the mutual promises and
agreements sef forth herein and for other good and valuable considetation, the receipt and
the sufficiency of which are hereby acknowledged. and intending to be legally bound, the
Parties hereby agree as follows:

ARTICLE L
DEFINITIONS

Section 1.01. Definitions
The following terms are defined as follows:

Accepted Servicing Practices: With respect to any Portfolio Loan or REQ
Property, (i) the Fannie Mae Guides, (i) any applicable mortgaﬂ'c insuver guides, (iif) the
VA Regulations applicable for ahy VA Mortgage Loan and FHA. regulations applicable
for any FHA M();{g,ane Loans, and (iv) fo the extent not inconsistent therewith, those
mortgage servicing practices of mortgage lending institutions which service mortgage
toans of the same type as such Portfolio Loan or REQ Property in the jurisdiction where
the related Mortgaged Property is located, exercising a reasonable standard of care in
performing those practices. With respect to any Agency Loan, (i) the applicable Agency
Guide including the VA Regulations applicable for any VA Mortgage Loan and FHA

regulations applicable for any FHA Mortgage Loans, (ii} any applicable mortgage insurer

guides and (iif) to the extent not incansistent therewith , those mottgage servicing
practices of mortgage lending institutions which service mortgage loans of the same type
~as such Agency Loan in the jurisdiction where the related Mortgaged Property is located,
exercising a reasonable standard of care in performing those practices,
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Adjustable Rate Morteage Loan: Any Mortgage Loan with respeet to
which the related Mortgage Note containg a provision whereby the Mortgage Interest
Rate is subject to change from time 1o time in accordance with the Lm ms af such
Mortgage Note,

Advances: In connection with any Agency Loan, the Mouathly Payment

(or portion thereof) required to be remitted to an Agency according to the Agency Guide.
‘ Affiliate: With respect to any specified Person, any other Person

controlling or controlled by or under common control with such specitied Person. For
the putposes of this definition, “control™ when used with respect to any specified Person
means the power to direct the management and policies of such Person, directly ot
indirectly, whether through the ownership of voting securities, by contraet or otherwise
and the terms “controlling™ and “controlfed” have meanings correlative to the foregeing.

Agency: Any of Fannie Mae, Freddie Mac or Ginnie Mae.

Ginnie Mae Guide, as they may be modified from time o time.

Ageney Guide: The respective Fannie Mae Guide, Freddie Mac Guide or

Agency Loan: Any Mortgage Loan sold to an Agency.

Ageney Loan Remiftance Date: The remittance date specified in the
applicable Agency Guide.

Portfolio Loans to Fannie Mae under its Cash Purchase Program (Special Servicing
Option) or its MBS Swap Program (Special Servicing Optiony or to Freddie Mac under
its Freddie Mae Cash Program or Gold PC Program, or to Ginnie Mae, in each case
relalning the Servicer as “servicer™ thereunder.

Agency Transfer: The sale or transfer by Owner of some or all of the

Agency Transfer Acknowledoment Agveement: An acknowledgment
agreement substantially in the form of Exhibit 7 hereto to be executed by the Partics prior
to sach Agency Transfer with respect to the servicing of a pool of Ageney Loans
identified ag part of such acknowledgment agreement,

Ancillary Ingome: All income derived from the Mortgage Loans and REGQ
Properties that the Servicer may collect in conneetion with servicing the Mortgage Loans
and REG properties, including, but not limited to (a) interest or other benefits earned in
canniection with funds on deposit in the Custodial Accounts and Eserow Account less the
interest on escrowed funds required by Applicable Law to be paid to the Mortgagor, (b)
fees payable in connection with the Home Affordable Modification Program, (¢} Agency
incentive and loss mitigation fees, (d) late charges, (&) customer prepayment fees and line
termination fees, and (f} non-sufficient {unds fees, ACH fees, assumption fees, amounts
associated with marketing special products to the Mortgagors, and all othier incidental
fees and charges with respect 1o a Mortgage Loan or REQ Property.

P
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Applicable Law: All federal, state or local laws or regulations applicable
to any Mortgage Loan, Mortgaged Property, or any REO Property, or the Servicer’s
activities under this Agreement as if’ Servicer were servicing the Mortgage Loans for its
own account.

Approval Matrix: The approval matrix attached as Exhibit 4 and
applicable only to the Portfolio Loans and REQ Properties to the extent not inconsistent
with the requirements of any applicable mortgage insurer or guarantor,

Assipnment of Mortgage: An assignment of the Mortgage, notice of
transfer or equivalent instrument in recordable form, sufficient under the laws of the
jutisdiction wherein the related Mortgaged Property is located to reflect the transfer or
sale of the Mortgage. '

Business Dav: Any day other than (i) a Saturday or Sunday, or (i) a day
on which banking and savings and loan institutions are authorized to he closed for

business in the States of California, lowa or Texas, or the Commonwealth of
Pennsylvania,

Condemnation Proceeds: All awards or settlements in respect of 4
Mortgaged Property, whether permanent or temporary, partial or entire, by exercise of the
power of eminent demain or condemnation, to the extent not required to be released to a
Mortgagor in accordance with the terms of the related Mortgage Loan Documents.

Confidential Information: Shall have the mieaning set forth in Section 5.04

hereof.

CPL: The Consumer Price Index for Al Urban Consumers (CPLU), United
States City Average, All Items (1982 84=100) (the-CPI Index), published monthly by the
Rureau of Labor Statistics of the US Department of Labor. '

Credit Line Increage: An increase in the maximum available principal
balance with respect to a HELOC Loan.

Custodial Account: The separate account or accounts created and
mainiained pursuant to Section 2.04(a) or Section 2.04(b).

Custodian: The custodian of the Morlgage Loan Documents as specified
under any related custodial agreement between the Owner and their custodian.

Daily HELOC Report: The daily report to be provided by Servicer to
Owner in conpection with the HELOC Loans, as described in Section 3.035.

Deboarding Fes: With respect to each Mortgage Loan and REO Property,
the deboarding fees set forth in the Pricing Exhibit. -

[F)



12-12020-mg Doc 293-1 Filed 06/11/12 Entered 06/11/12 15:55:17 Exhibit A -
Partl Pg9of34

SERVICING AGREEMENT BY AND BETWEEN . Ooroser Y, 2011
GREEN PLANET SERVICING .,-.1'..1,. Sund GMAC MORTGAGYE, 1L1LC ’

Default: The status of a Mortgage Loan when one Monthly Payment is
due and unpaid as of the last day of the calendar month in which the monthly payment
was due.

Determination Date: With respect to Portfolo Loans, the last Business
Day of the month prior to the related Portfolio Loan Remiitance Date. With respect to
Agency Loans, the date specified in the applicable Agency Guide.

Due Dater The day of the month on which the Monthly Payment is due on
a Mortgage Loan, exclusive of any days of grace.

Bligibility Criteria: The eligibility criteria for residential mortgage loans
and home equity lines of credit to be delivered by Owner and serviced by Servicer under
this Agreement attached as Exhibit 3, ‘

Eligible Investments: Any one ov more of the obligations and securities
listed below whiech investment provides for a date of maturity not later than one day prior
to the Portfolio Loan Remittance Date or Agency Loan Remittance Date, as applicable, in
each month (or such other date as permitted under this Agreement):

£i) direct obligations of, and obligations fully guaranteed as to {imely
payment of prineipal and interest by, the United States of America or any
agency or instrumentality of the United States of America the obligations
of which are backed by the full faith and credit of the United States of
America (“Direct Obligations™);

(iiy  federal funds, demand and time deposits in, certificates of deposits
of, or bankers® acceptances issued by, any depository institution or trust
company {Including U.S. subsidiaries of foreign depositories) incorporated
or organized under the laws of the United States of America or any state
thereof and subject to supervision and examination by federal or state
banking authorilies, so long as at the time of such investment or the
contractual commitment providing for such investment the commercial
paper or other short term debt obligations of such depository institution or
frust company (of, in the case of a depository institution or trust company
which is the principal subsidiary of a holding company, the commercial
paper or other short term debt or deposit obligations of sueh holding
company or deposit institution, as the case may be) have been rated by
cach Rating Agency in its highest short-term: rating category or one of its
two highest long-ferm rating categories;

(i repurchase agreements collateralized by Direct Obligations or
securities guaranteed by Fannie Mac or Freddie Mac with any repistered
broker/dealer subject 1o Sceurities Investors® Protection Corporation
jurisdiction or any commercial bank insured by the Federal Deposit
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Insurance Corporation, if such broker/dealer or bank has an uninsured,
unsecured and un-guarantecd obligation rated by each chmw Agency in
its highest short-term rating category;

{tv)  securities bearing interest or sold at a discount issued by any
corporation incorporated under the laws of the United States of America
or any state thereof which have a credit rating from each Rating Agency,
at the thme of investiment or the contractual commitment providing for
such investment, at least equal to one of the two highest long tevm credit
rating categories of each Rating Ageney; provided, however, that
securities issued by any particular corporation will not be Eligible
investments to the extent that investment therein will cause the then
oufstanding principal amount of securities issued by such corporation to
exceed 20% of the aggregate principal amount of all Eligible Investments
in the Custodial Accounts and the Escrow Accounts; provided, further,
that such securities will not be Eligible Investments if they are published
as being under review with negative implications from either Rating
Agency,

(v commercial paper (including both non-interest-bearing discount
ubligations and interest béaring obligations payable on demand or on a
specified date not more than 180 days after the date of issuance thereof)
rated by each Rating Agency in its highest short-tenn rating category;

{vi}  certificates or receipts representing direct ownership interests in
future inferest or pr mupai payments on obligations of the United States of
Ameriea or its agencies or instrumentalities (which obligations are backed
by the full faith and credit of the United States of America) held by a
custodian in safekeeping on behalf of the holders of such receipts; and

(vil)  any other demand, money market, common teyst fund or fime
deposit or obligation, or interest bearing or other securily or investment
rated in the highest raling category by each Rating Agency; provided,
however, that (/) any such instrument shall be acceptable to the Rating
Agencies, and {b) no such instrument shall be an Eligible Investment if
such instrument evidences either (I} a right to receive only interest
payments with respect to the obligations underlying such instrument, or
(1) both principal and interest payments derived from obligations
underlying such instrmnent and the principal and interest payments with
respect fo such instrunient provide a yield o mamriiy of greater than
120% of the yield to maturity at par of such underlying ob igations.

Environmental Liability: Shall have the meaning set forth in Section

10.01 hereof,
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Escrow Account: The separate account or accounts created and
maintained pursuant to Section 2.06{z) or Section 2.06(b).

Escrow Pavment: With respect to any Mortgage Loan, the amounts
constituting real estate taxes, mortgage insurance premiums, fire and hazard insurance
premiums, and any other payments required to be escrowed by the Mortgagor with the
mortgagee or Servicer pursuant 1o the Mortgage Loan Docnnmnts.

Extension Terpr: Shall have the meaning set forth in Section [1.01 hereof,

Fannie Mae: Fannie Mae, formerly known as The Federal National
Mo 1g,agc Association, or any successor thereto.

Fannie Mae Guides: The Fannie Mae Sellers” Guide and the Fannie Mae
Servicers” Guide and all amendments or additions thereto.

FHA: The Federal Housing Administration of HUD, or any successor
thareto.

Flood Act: The Flood Disaster Protection Act of 1973, as amended.
Forbearapce: Shall have the meaning set forth in Section 2.01(1) hereof,

Freddie Mag: The Federal Home Loan Mortgage Corporation, ot any
successor thereto.

Freddie Mac Guide: The Single-Family Seller/Servicer Guide.

Ginnie Mae: The Government National Mortgage Association ot any-

suecessor thereto.

Ginnie Mae Guide: The Ginnle Mae MBS Guide,

Hone Affordable Modification Program (HIAMP): A federal program
established to assist eligible Mortgagors modify their Mortgage Loans to be more
affordable for such Mottgagor

HELOC Draw: With respect to any HELOC Loan, a borrowing by the
Mortgagor under the related Mortgage Note.

HELOC Loan: Any revolving line of credit, secured by a lienona onc to
four family residential real property, whether or not said tne of credit has 2 loan balanes.
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HOEPA Loan' A Mortgage Loan subject to the Home Ownership and
Eguity Protection Act of 1994 (“HOEPA™).

HUD: shall mean the United States Departivient of Housing and Urban
Development or any successor thereto,

Insurance Proceeds: With respect to cach Mortgage Loan, proceeds of
insurance policies insuring the Mortgage Loan or the related Mortgaged Property.

Interest Rate Adjustment Date: With respect to cach Adjustable Rate
Morigage Loan, the date specified in the velated Mortgage Note and the New Loan Data
File, on which the Mortgage Interest Rate is adjusted.

Liability: Shall have the meaning set forth in Section 10.01 hereof.

LIBOR Rate: The three month London Inter-Bank Offered Rate as

published in the Wall Streer Journal (northeast edition).

Liguidation Proceeds: Cash teceived by the Servicer in connestion with
the liquidation of a defaulted Mortzage Loan, whether through the sale or assignment of
such Morigage Loan, trustee’s sale, foreclosure sale or otherwise, or the sale of the
retated Morigaged Property if the Mortgaged Property is acquired in satisfaction of the
Mortgage Loan. ‘

LPMI Policy: A policy of primary mortgage guaranty insurance issued by
an insurer pursuant to which the related premium is either (a) to be paid by the servicer of
the related Mortgage Loan from payments of interest made by the Mortgagor in an
amount as is set forth in the related New Loan Data File, or (b) to be paid by the Owner.

MERS: Morigage Electronic Registration Systems, Ine., a corporation
organized and existing under the laws of the state of Delaware, or any successor thereto,

Monthly Advice: The monthly report to be provided by Servicer to Owner
in connection with each remittance

Monthly Payment: The monthly payment of principal and interest due on
a Mortgage Loan undes ihe applicable Mortgage Loan Documents.

Moady’s: Moody's Investors Serviee, Inc., and any successor thereto.

Morigage: The mortgage, deed of trust or other instrument securing a
Martgage Note, which creates a first ov subordinate lien, as applicable, on an
unsubordinated estate in fee simple in real property securing the Mortgage Note; except
that with respeet to real property located in jurisdictions in which the use of leasehold
estates for residential properties is a widely-accepted practice, the mortgage, deed of trust
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or other instrument securing the Mortgage Note may sceure and create a {frst or
subardinate lien, as applicable. upon a leasehold estate of the Mortgagor.

Mortgage File: The documents pertaining to a particular Mortzage Loan
or REO Property referred to as the Mortgage File, lisied in Exhibit 2 annexed hereto to
the extent received by the Servicer from the Gwner, prior servicer, sub-servicer or
originator, and any additional documents required to he added to the Mortgage File
pursuant to this Agreement,

Morteage Interest Rate: The annual rate of interest borne on a Mortgage
Note with respect to each Mortgage Loan including any changes resulting from any
amendiment, modification, forbearance, application of the E:uwccmembcls Cl\’l[ Relief
Act of 2003 or any court order.

Mortpage Loan: An individual mortgage loan conforming to the
Eligibility Criteria and which is subject to this Agreement, consisting of any Agency
Loans and the Portfolio L_,oanb.

Morteage Loan Documents: The documents pertaining to a par{icuiar
Morigage Loan or REO Propesty referred to as the Mor{gage Fi Ic in Exhibit 2 attached
hereto.

Morteage Note: The note or other evidence of the indebtedness of a
Mortgagor secured by 8 Mortgage.

Morteaged Property: ‘The real property (or leasehold estate, if applicable)
located i one of the fifty states or the District of Columbia, seeuring repayment of the
debt evidenced by a Mortgage Note.

Morteagor: The obligor on a Mortgage Note.

Mortgagor Checle A check intended to be used by a Mortgagor as a
means for drawing dewn funds on a HELOC Loan.

New Loan Data File: With cespect to each Mortgage Loan delivered, or
sansed 1o be delivered, heceunder, the data file produced by Owner or the prior servicer
pursuang to the Transfer Instructions, which is used to enable %wmm to set up each
Mortgage Loan on its loan servicing system.

: Nonerecoverable Advance: Any Servicing Advance previously made ox
proposed to be made in regpect of a Mortgage Loan or REO Property which, in the good
faith judgment of the Servicer, will not or, in the case of a proposed advance, may not, be
ulmmte—ly recaverable from related Insurance Proceeds, Liguidation Proceeds ar
otherwise from such Mortgage Loan or REQ Property. The determination by the
Servicer that it has made a Nen-recoverable Advance shall be evidenced by an officer’s
certificate defivered to the Owner,
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Original Term: Shall have the meaning set forth in Section {1.01 hereof.

Owner Bvent of Default: Any one of the conditions or circummstances
enumerated n Section 8.01.

Owner Pxpense: “Qut-of-pocket” costs 1o third parties incurred by the
Servicer in servicing the Mortgage Loans and REQ Properties that are generally not
reimbursable by the Motgagor or from Liquidation Proceeds and that are customarily
paid by the Owner. Owner Expenses may include, but are not limited fo the cost of (a)
Mortgagor counseling fees payable 1o a third party, (b) any Morigage Loan assignment,
recording, trusiee, endorsement or release fee meluding recordation of powers of attorney
and any MERS charges, which fees are not reimbursable to Servicer by any other party,
{c) tax penalties as a result of a prior servicer or originator not paying taxes, (d) fload
tracking contracts, (¢) tax service contracts (f) tax certifications performed to research
past due tax amounis, (g LPMI premiums, (h) attorneys” fees and costs not chargeable to
the Mortgagor, (1) funds to repurchase Agency Loans from the applicable Agency, (1)
funds to buyeut a superior lien, (k) environmental clean up eosts, (1) costs from the sale
of charged-off assets, or (m) any other fees or amounts contained in this Agreement,
required to be processed by Servicer and not otherwise reimbursed. All such expenses are
subject to change from time-to-time.

 Qwner Income: That portion of Ancillary Income which is payable to the
Owner pursuant to the Pricing Exhibit,

Owner Indemnified Partiey: Shall have the meaning set forih in Section
10.01(b) hereof.

Person: Any individual, corporation, partnership, Hmited Hability
company, joint venture, association, joint-stock company, trust, unincorporated
organization, government or any agency or political subdivision thereot.

PMI Policy: A policy of primary mortgage guaranty insurance issued by
an insurer in connection with any Mortgage Loan,

Partfolio Loan: Any Morigage Loan that is not an Agency Loan. The
Portfolio Loans shall include the HELOC Loans.

Poritfolio Loan Remittance Date: The 7th Business Day of the month
following the Determination Date.

Pricing Bxhibit; The pricing exhibit awached hereto as Exhibit 1.

Principal Prepaymenti: Any payment or other recovery of prineipal ona-
Mortgage Loan which is received In advance of its scheduled Due Date (including any
charge or peemium thereon) and which is not accompanied by an amount of interest
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representing scheduled interest due on any date or dates in any month or monthg
subsequent o the month of prepayment.

Program Form: Any form of worksheet, checklist, sumumary, log,
transmittal, request, order, report or other written form and any written document,
instrument, statement, notice, request, authorization or communication, including,
without limitation, customer billing forms and customer correspondence, utitized in
connection with the servicing of the Mortgage Loans.

Qualified Depository: For Portfolio Loans and REQ Properties, a
depository the accounts of which are insured by the Federal Deposit Insurance
Corporafion, or any successor thereto, For Agency Loans, a depository which meets the
requirements of the applicable Agency Guide.

Rating Agency: Any of Fitch, Moody’s or Standard & Poor’s.

Recourse Obligation: means, with respect to any Mortgage Loan, any
obligation or liability (actual or contingent), as applicable, for loss of principal incurred
in connection with the foreclosure or other disposition of, or other realization or atternpt
to realize upon the collateral securing such-Mertgage Loan, or any repurchase obligation
in connection with a Mortgage Loan.

REQ Property: A Mortgaged Property that secured a Portfolio Loan

acquired by the Servicer on behalf of the Owner through foreclosure or by deed in lieu of

foreclosure,
Repurchase Request: A request (o repurchase a Mortgage Loan,
Servicer Employees: Shall have the meaning set forth n Seetion 2.13
hereof.

; Servicer Event of Default: Any one of the conditions or circumstances
enumerated in Section 9.01 hereof,

Servicer Indemnified Parties: Shall have the meaning set forth in Section
10.01(a) hereof.

Servicer Recovery Costs: The costs of any necessary (2) Mortgagor credit
reports, () asset searches or bankruptey searches, () asset valuations, or (d) Mortgagor
- skip tracing, which costs shall be borne by the Servicer.

Servicing Advances: All customary, reasonable and necessary “out of
pocket” costs and expenses (ineluding reasonable attorneys® fees and disbursements)
incurred {a) in the performance by the Servicer of its servieing obligations pursuant to
this Agreement including, but not limited o, the cost relating to (i) the preservation,
restoration and protection of the Mortgaged Property, (ii) any enforcement or judicial

10
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proceedings, including, but not limited to proof of claim charges, (iii} foreclosure actions,
(iv) property inspections, (v) property valuations including broker price opinions,
appraisals, or automated values, (vi) the management and liquidation of the Mortgaged
Property if the Mortgaged Property is acquired in satisfaction of the Morigage (vil) taxes,
assessments, water vates, sewer vents and other charges which are or may become a lien
upon the Mortgaged Property, (viil) insurance premiums including PMI insurance
premiums, or {b) by a prior secvicer prior to the applicable Transfer Date,

Servicing Change: Shall have the meaning set forth in Section 2.19

hereof

Serviging Change Proposal: Shall have the meaning set forth in Sectfon

2.19 hereof.

Servicing Compensation: With regpect to each Mortzage Loan and REQ
Proporty, the amounts Qwner shall pay to the Servicer, (8) as set forth on the Pricing
xhibit, or (b) for any speclally requested services by Owner.

Servicing Rights: Any and ali of the following: (a) any and all rights to
service and administer, or direct the servicing or admmxstratmn._ of the Mortgage Loans;
{b) any payments 1o or monies received by the Servicer for servicing the Mortgage
Loans; {¢) any Ancillary Income associated with the Mortgage Loans; (d) all agrecments
or documents creating, defining or evidencing any such servicing rights and all rights of

the Servicer thercunder; (e} any and all rights to and in the Escrow Payments or other
stmilar payments with respect to the Mortgage Loans and any amounts actually collected
by the Servicer with respect thereto; (f) all accounts and other rights to payment related to
any of the property described i this paragraph; and (g) any and all servicing files,
servieing dacuments, servicing records, or other information pertaining to the Mortgage
Loans or pertaining to the past, present or prospective servicing of the Mortgage Loans.

Standard & Poor’s: Standard & Poor’s Ratings Services, a division of The
McGraw-Hill Companies Inc., and any successor thereto.

Temmination Date:  Shall have the meaning set forth in Seetfon 11,02

hereol.

-the termination_ f&:t:b .sc,t forrh in !.hu Prxcm.g I:.\Enbm whlch Ls calcuiatad as of Lhc cfau, of.
notice.

Third Party Claim: Shall have the meaning set forth in Section 10.01(c)

hereod,

Transfer Date: With respect to each Mortgage Loan and REO Property,
the date Servicer physically assumes its obligations of servicing pursuant to this
Agreement.
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Transfer Instructions: The form of transfer instructions used by the
Servicer and provided to Owner or any priot servicer i connection with any given
transfer of Mortgage Loans or REO Properties for servicing under this Agreement, as
modified by Servicer from time to time. The current form of the Mortgage Loan
(excluding HELOC Loan) Transfer Instructions is attached hereto as Exhibit 6A, the
cugrent form of the HELOC Loan Transfer Instructions is attached hereto as Exhibit 613,
the current form of recovery Transfor Instiuctions is attached hereta as Exhibit 6C, and
the current form of REO Property Transfer Instructions is attached hereto as Exhibit 6D

VA: The United States Departiment of Veterans Affajrs, or any successor
therelo,

YA No-Bid Instruction: An instruction given by the VA that the VA will
not accept conveyance of the REO Property resulting from the foreclosure of a VA
guaranteed Mortgage Loan or when the VA pays all or part of the difference between the
net sale proceeds and the total indebtedness on a VA guaranteed loan following the
private sale of the preperty where the proceeds are insufficient to fully payoff the existing
Morigage.

VA Repulations: Any and all regulations premulgated by the VA under
the Servicemen's Readiustment Act of 1944, as amended.
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ARTICLE 1L
SERVICING

Section 2.01. Servicer to Act as Servicer

(a)  From and after the date of this Agreement and the applicable Transter
Date (provided that all information required hereunder from Owner or any prior servicer
has been provided to Servicer by such Transfer Date), the Servicer, as an independent.
contractor, shall service and administer cach Mortgage Loan and REQ Property and shall
have full power and authority, acting alone, to do any and all things in connection with
such servicing and administration which the Servicer may deem necessary or desirable,
consistent with the terms of this Agreement, Accepted Servicing Practices, Agency
Guidelines, and the Approval Matrix. The Owner shall not interfere with or itself attempt
to perforny the duties and activities of the Servicer heveunder, and Owner shall refer (o
Servicer any Mortgagor inquiries or correspondence, payments or payoff funds, or
similar matters within the Servicer’s responsibilities hereunder that Qwner may receive.
All Mortgage Loans and REQ Properties transferred to Servicer hercunder shall conform
to the Eligibility Criteria and shall be documented on those Mortgage Loan Documents
that have been approved by Servicer, If Owner wishes the Servicer {o assume the
servicing of Mortgage Loans or REO Properties that do not meet the Eligibility Criteria
or that are not documented on approved Mortgage Loan Documents, such request shall be
subject to the Servicer’s consent and the Parties” agreement on a new Pricing Exhibit
covering such loans and properties,

{by  Ifthe Owner has performed a due diligence review of the Mortgage Loans
and REOQ Properties, (1) Owner shall inform the Servicer of such teview and (if) upon
Servicer’s reasonable request, Owner shall provide to the Servicer information obtained
it such review.

(¢} Owner shall provide or cause to be pravided by the prior servicer(s). in
accordance with the Transfer Instructions, the New Loan Data File and any related
Mortgage Loan documentation for each Mortgage Loan and REQO Property to be serviced
by the Servicer under this Agreement. For newly originated Mortgage Loans being
ransferred prior to the first payment due date of the Mortgage Loan, the Servicer must
receive this information no later than five (5) Business Days before Servicer is to begin
servicing such Mortgage Loan, For Morigage Loans being transferred after the first
payment due date, Owner agrees (i) 1o provide Servicer this information no later than two
(2) Business Days following the Transfer Date, (if) to provide Servieer notice of any
incoming transfers no less than thirty (30) days prior to the Transfer Date, and (ifi) to
aotify Servicer, in writing, within two (2) Business Days of Servicer’s receipt of the New
L.oan Data File of any changes in the information contained therein, For all Mortgage
Loans, Owner agrees to provide Servicer, within two (2) Business Days after Servicer’s
request, copies of the Mortgage Note, the Mortgage or any other documents with respect
to a Mortgage Loan or REQ Property that Servicer (i) deems reasonably necessary in
connection with its performance of the servicing of such loan, or (ii) that Servicer
requires i order to respond to or comply with any audir, examination or other review

13
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conducted by any siate or federal agency. department or regulator with jurisdietion over
Servicer or any affiliate of Servicer. Owner agrees to, and shall use commercially
reasonable efforts to cause any prior servicer 1o, comply with the Transfer Instructions.
Owner ts responsible for ensuring that all advances made by any prior servicer are
communicated w Servicer within three (3) Business Days following the Teansfer Date so
as to enable Servicer to meet Mortgagor notification requirements of Applicable Law; if
the foregoing timeframe is not met Servicer shall have no obligation to board or collect
any such prior servicer advances. Owner is responsible for reconciling and funding all
prior servicer advances directly with the prior servicer; Servicer will reasonably
cooperate and assist in the reconciliation process but Servicer will not advance any of its
own funds o reinsburse the prior servicer or Owner for such amounts,

Owner herebsy agrees that the Servicer shall net the costs or expenses
incurred to transfer tax service contrasts and flood service contracts or to obtain contracts
that are not existing or transferable to the Servicer, in the amounts indicated on the
Pricing Exhibit, which amounts can change from time to time, from amounts payable to
the Owner.

Owaer acknowledges that Servicer’s obligations to pay taxes and
insurance pursuant to Section 2.08 and this Section 2.01 are contingent npon the
existence of life of loan tax and flood service contracts on a per Mortgage Loan or REO
Property basis. To the extent Servicer has not received evidence of the existence of
contracts that are acceptable to Servicer, as specified below, the Servicer shall obtain
such contracts. Ower acknowledges that Servicer will aceept life of loan serviee
cantracts from the following vendors: (i) for tax service confracts, () First American
Real Estate Tax Services and (y) for Mortgage Loans more than one (1) year aged (based
on the first payment due date of such Mortgage Loan) and provided the tax identification
numbess for czu,h Mortgaged Property are guaranteed, LSI, ZC Sterling and
LandAmerica Tax & Flood Services, and (if) for flood service confracts, Fist American
Flood Data Services and LPS National Flood.

For newly originated Mortgage Loans being transferred prior to the first
due date of the Mortgage Loan, Qwner is responsible to ensure that any items fncluded in
Escrow Payments that are due within sixty (60) days following the closing date of the
Mortgage Loan, are paid. For all other Mortgage Loans, Owner is responsible to ensure

that any items included in Escrow Payments that are due within thirty (30} days following
the Transfer Date are patd prior to wansfer to Servicer. Owner is responsible for any loss
of discount, tax penalties or lapses in hazard or flood coverage duc {0 non-payntent of
such amounts prior w the Transfer Date.

{(d) In servicing and administering the Morigage Loans and REO Properties,
the Servicer shail comply in all material respects with Applicable Law and employ
Accepled Servicing Practices except and to the extent that such practices conflict with the
requirements of this Agreement. The Servicer shail retain adequate personnel to service
and administer the Mostgage Loans and REO Propertics,
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{e} In connection with any subordinate lien Portfolio Loan that succeeds to 2
superior lien position as a result of payment in full of the related superior Hen mortgage
foan, the Servicer may subordinate such subordinate lien Portfolio Loan in accordance
with the Approval Matrix and Accepted Servicing Practices,

) In connection with the HELOC Loans, the Servicer will, upon Owner’s
request, provide Mortgagor Checks to the Mortgagors and shall be reimbursed by Owner
for all out of pocket expenses associated with providing such checks. The Servicer will
verify ilte availability of funds prior to authorizing payment of Mortgagor Checks. The
Mortgagor will alse be able to access available fundy by calling Servicer, via a toll free
number. For each request made by a Mortgagor via the toll fice number, such Mortgagor
will be sent a wire request form and given instructions on where the form is to be sent
once completed Servicer will review the form and verify funds availability and funds
will be wire transferred to the account designated by such Mortgagor requesting funds.
Servicer will not iggue p'tymunt of a Mortgagor Check and will not wire funds in
response to a wire request form if Servicer has knowledge that the Mortgagor is not
eligible to make a HELOC Draw from his or her HELOC Loan because HELOC Draw
privileges have been suspended or teeminated. If Servicer pays a Mertgagor Check or
wires funds to & Mortgagor when Servicer had knowledge that the Mortgagor was not
cligible 10 make 4 HELOC Draw from his or her HELOC Loan, Servieer shall be
responsible for such payment or wire of funds.

{ 6) The Servicer will process ail Credit Line Increase requests received on a
HELOC Loan in compliance with the Mortgage Loan Documents and Accepted
Servicing Prctices. The Servicer will obtain approvals in accor dance with the Approval
Matrix,

(h)  'The Servicer's computer system shall clearly reflect (f) the Owner’s
ownership of (a) sach Portfolio Loan and REO Property and (b) the Servicing Rights
associated with the Mortgage Loans and REO Properties and (i) the applicable Agency’s
ownership of each Agency Loan. The Servicer shalf release from its custody the contents
of any Mortgage File retained by it only in accordance with this Agreement.

(i) In the event that any Mortgage Loan is in Default or, in the judgment of

the Servicer, such a Default is reasonably toreseeable, the Servicer, consistent with
Accepted Servicing Practices and Applicable Law, may waive, modify or vary any term
of such Mortgage Loan (including modifications that would change the Mortgage Intevest
Rate, forgive the payment of principal or interest, or waive, in whole or in part, a
prepaymest charge), accept payiment from the related Mortgagor of an amount less than
the principal balance in final satisfaction of such Mortgage Loan, or consent to the
postponement of strict conmliaﬁcc with any such term or otherwise grant indulgence to
any Mortgagor (al'i}’ and all such waivers, modifications, payment plans, variances,
forgiveness of principal or interest, pObtpommLms o mdu};:,cncca collectively referred to
herein as “Forbearance™). Any approvals required in connection with such Forbearance
shall be obmin@d in accordance with the Approval Matrix and Agency Guidelines. The
Servicer's analysis supporting any Forbearance and the conclusion that any Forbearanee
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meets the standards of this section, shall be appropriately reflected in the Servicer's
records.

m The Servicer shall, and is hereby authorized and empowered, to execute

and deliver on behall of fiself and the Owner, all instruments and documents necessary 1o

carry out its servicing and adminjstrative duties under this Agreement ineluding but not
Hmited to instruments ln connection with foreclosures; satisfaction or cancelation, or of
partial or full release, discharge and all other conparable instruments, with vespect to the
Mortgage Loans and with respect to the Mortgaged Properties. The Owner shall furnish
the Servicer with a power of attorney in the form of Exhibit 3 appropriate o enable the
Servicer to carry out its servieing and administrative duties under this Agreement. 1f
reasonably requived by the Servicer, the Owner shall furnish the Servicer with any
powers of attorney and other documents necessary or appropriate (o enable the Servicer
o carry out its servicing and administrative duties under this Agreement.

With respect t the performance of any service to be performed by the
Servicer hereunder, including, without limitation, the obtaining of credit report data, the
provision of field or other inspections, the provision of title-related services, and the sale
or management of REO Properties, the Servicer may obtain such services from an
Affiliate in accordance with Aceepted Servicing Practices.

(k)  With respect to any Portfolio Loan in Default, if the Servieer determines
that (i) no significant net recovery is possible through foreclosure proceedings or other
liquidation of the related Mortgaged Property or (if) the potmval net recoveries are
anticipated to be an amount, c'u,tumumd by the Servicer in its reasonable diseretion, that
is insufficlent to warrant proceeding through foreclosure or other liquidation of the
related Mortgaged Property, the Servicer may, at its discretion, forego foreclosing and
treat such Portfolio Loan as a charge off. The Servicer will provide Owner with written
notice of such charge offs and will seek the approval of the Owner where required under
the Approval Matrix. Servicer has no obligation to foreclose upon a charged off
Partfolio Loan; however, Servicer shall continue to attempt to collect the Portfolio Loan
as set forth below.

Servicer shall use all reasonable methods to coflect the amounts due under
ecach charged off Portfolio Loan. The Owner recognizes that not all amounts due under
each charged off Porttolio Loan may be collectable, due 1o inadequate collateral value,
Mortgagor inability or unwillingness to pay. or otherwise. Servicer shall use such
methods, consistent with this Agreement, which in Servicer's reasonable judgment wil
maximize the recovery under the charged off Portfolio Loan. The Servicer shall pay ali
{tems constituling Servicer Recovery Costs, without reimbursement therefore from
Owner. The Servicer shalt bie under no obligation to make any Servicing Advance in
cornectjon with a charged off Portfolio Loan, including advances fo protect the lien
statug of such Portfolio Loan, but to the extent Servicer does so it shall be reimbursed as
provided herein, The Servicer shall have no obligation to attemipt to collect on any

charged off Portfolio Loan via institution of litigation against the Mortgagor, whether via
suil on the Mortgage Note or otherwise.
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I the event the Servicer is ungble to collect in full or in part from the

Morttgagor on a charged off Portfolio Loan within a reasonable period of time following
the date of charge off (determined by Servicer in ifs reasonable discretion), Servicer may,
on behalf of Owner, sell such charged off Portfolio Loan or the Mortgage Note servicing
released to a thivd party. either individually or as part of a bulk package of charged off
mortgage loans. In furtherance of any such sale, Owner agrees and hereby authorizes
Servicer to disclose information related (o the charged off Portfolio Loans and make
available for inspection the Mortgage Loan Documents (to the extent those documents
are in Servicer's possession) to prospective purchasers of the charged off Portfolio Loaus
condueting a due diligence examination. Servicer shall abtain a non-disclosure
agreement from any such prospective purchaser prior to releasing any information. Any

" such sale shall be evidenced by a purchase and sale agrecment which shall be entered into
between Servicor (on behalf of Owner) and the purchaser of such assets. Servicer shall
negotiate such ageeement on behalf of Owner and Owner agrees to cooperate in such
negotiation and, if necessary, execute such agreement in a timely manner fo accomplish
such sale. Proveeds from any such sale shall be treated as a recovery on the Portfolio
Loan(s), subject 1o Servicer's right to recelve the foe specified in the Pricing Exhibit and
recover any Servicing Advances as contemplated in this Agreement,

At the expiration of six months from the date of charge off, unless (i} the

charged off Portfolio Loan is in a paying staius or negotiations with the Mottgagor arc

_ pending fo resolve the delinguency, or (if) the charged off Portfolio Loan is in the process
of being sold servicing released to a third party, Sexvicer shall cease active collections
efforts and either (i) at Owner’s request, transfer such Portfolio Loan servicing released
to Owner or its designee pursuant to Section 11.02, or (it) if Owner does not request such
transfer or timely respond to Servicer’s transfer request, satisfy the lien securing such
Portfolio Loan and remove sueh Portfolio Loan from Servicer’s servicing system, The
Servicer shall have no further obligation to service such Portfolio Loan.

‘The Servicer, as permitied by Applicable Law, will continue to service a
Portfofio Loan in recovery regarding which the Mortgagor files bankruptey. Upon notice
of a bankruptey filing, the Owner agrees to pay the Servicer for any out of pocket costs
incurred by Servicer. In addition, the Owner agrees to pay the Servicer a monthly {ee as
shown on the Pricing Exhibit while the Portfolio Loan remains in bankruptey.

) For all Agency Loans, the Servicer shall service, report and remi in
compliance with the applicable Agency Guide as allowed or required by its role as
“subservicer” on behalf of Qwner; Owner retains the role and responsibility as “lssuer”
and “Servicer™ as defined by the Ginnie Mae Guide and as “Seller” and “Servicer” as
defined by the Fannie Mae Guide or Freddie Mae Guide, as applicable.

Section 2.02. Liguidation of Mortgage Loans

In the event that any payment due under any Mortgage L.oan and not
postponed pursuant to Section 2.01 is not paid when the same becomes due and payable,
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or in the event the Mortgagor fails to perform any other covenant or obligation under the
Mortgage Loan and such failure continues beyond any applicable grace period, the
Servicer shall take such action as is consistent with Applicable Law and Accepted
Servicing Practices. In the event that any payment due under any Mortgage Loan isnot
postpotted pursyant to Section 2.01 and remains delinguent for a period of 90 days or any
other default continues for a period of 90 days and provided that foreelosure is aliowed
by Applicable Law in the jurisdiction whete the related Mortgaged Property is located
and as allowed by Accepted Servicing Practices, and further provided that such Mortgage
Loan has not been charged off pursuant to Section 2.01(k), the Sevvicer shall refer the
Mortgage Loan for foreclosure unless otherwise defined within the Approval Matrix. In
connection with any such forcclosure, the Servicer shall make all necessary and proper
Servicing Advances, provided, however, that the Servicer shall not be required to expend
any funds in connection with any foreclosure or towards the restoration or preservation of
any Mortgaged Property, unless i shall determine that such expense is beneficial to the
Owner ot will be recoverable by Servicer on behalf of Owner either through Liguidation
Proceeds {respecting which Servicer shall have priority for purposes of withdrawals from
the Custodial Account pursuant to Section 2.03) or through Condemnation Proceeds or
Insurance Proceeds (respecting which Servicer shail have similar priority). '

in connection with a foreclosure, in the event the Servicer has reasonable
cause to believe that a Mortgaged Property is contaminated by hazardous or toxie
substances or wastes, the Servicer shall cause the Mortgaged Property to be inspected by
a qualitied envirenmenta! inspector at the Owner’s expense. Upon completion of the
inspeetion, the Servicer shall promptly provide the Owner with a written report of the
environmental ingpection.

Notwithstanding anything to the contrary eontained herein, after reviewing
the envirommental inspection report, the Owner shall determine how the Servicer shall
proceed with respect to the Mortgaged Property; provided, that Sexvicer may determine
in its sole diseretion that it will not proceed with a foreclosute or acceptance of a deed in
fieu of foreclosure with respect to a Mortgaged Property that has been determined to be
contaminated by hazardous or toxic substances or wastes and with respect to which
Servicer would be expected 1o take title In its own name. Int the event (a) the
environmental inspection report indicates that the Mortgaged Property is contaminated by
hazardons or toxic substances ar wastes and (b) the Gwaer directs the Servicer to proseed
with foreclosure or acceptance of a deed in leu of foreclosure, the Owner shall be
responsible for all reasonable costs associated with any related environmental clean up.
The Servicer shall caleulate such costs and Owner shall wire (ransfer the amount to the

-Servicer within one (1) Business Days of the Servicer’s request.

In the event the Owner directs the Servicer not fo proceed with foreclosure
or acceptance of a deed in lieu of foreclosure, or the Servicer is otherwise not proceeding
to liquidation as & result of environmental contamination, the Servicer shall transfer the
servicing of such Mortgage Loan or REQ Property within fifteen (15) days of such
determination following the procedures in Section 11.02 and Servicer will have no
further obligation with regard to- such Mortgage [.oan or REQ Property.
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Section 2.03. Collection of Morieage Loan Payments

The Servicer shall proceed diligently to wtlcc{ all payments due under
cach of the Mortgage Loans when the same shall become due and payable and shall take
reasonable care in ascerfaining and estimating Escrow Payments, to the extent applicable,
and all other charges that will become due and payable with respect to the Mortgage
Loans and each related Mortgaged Property, 10 the extent that the installments pdyable by
the Mortgagors will be sufficient to pay such charges as and when they become due and
payable. In connection with any Mottgage Loan that is in Default or 1cga1d1ng which the
Servicer beliaves Default is reasonably foreseeable, the Servicer may, in aceordance with
Accepted Servicing Practices, recommend or counsel the Mortgagor to refinance their
Morigage Loan with the Servicer, an Affiliate of Servicer or with any third party lender.
Notwithstanding the confidentiality provisions of this Agreement, the Servicer may (with
any required Mortgagor consent) share Confidential Information relative to the
Morigagor’s Mortgage Loan in connection with any such refinance.

Section 2.04. Establishment of and Deposits to Custodial Agcounts

(a)  The Servicer shall segregate and hold all funds collected and recetved
pursuant to the Portfolio Loans and REO Properties separate and apart from any of its
own funds and general assets and shall establish one or more Custodial Accounts, in the
form of time deoszt or demand accounts, titled “GMAC Mortgage, LLC, in trust for
Green Planet Servicing, LLC re: Fixed and Adjusiable Rate Residential Moitgage :
Loans™ {the “non-HELOC Custodial Account”™) and “GMAC Mortgage, LLC, in trust for
Green Planet Servicing, LLC re: Home Fquity Lines of Credit” (the “HELOC Custodial
Account™), or such other title as is nutually agreed upon and directed in writing by
Owner in accordance with Exhibit 8. The Cusiodial Accounts shall be established with a
Qualified Depository which Qualified Depository niay be an Affiliate of Servicer. Any
fimds deposited in the Custodial Accounts shall at all times be fully insured to the full
extent permitted under Applicable Law.

The Servicer shall deposit in the correspending Custodial Account no
more than two (2) Business Days following receipt thergof (unless otherwise noted), the
fotlowing colleetions received by the Servicer or payments to be made by the Servicer, in
connection with the Portfolio Loans and REQ Properties, afier the applicable Transfer
Date:

1 all collections of principal, including all Principal Prepayments.
(1) all collections of interest;

(iiiy  ail Liguidation Proceeds (which shall be deposited as soon as
practical after the expenses of such sale are paid and the Servicer has

retmbursed itself for any related un-reimbursed Servicing Advances,
unpaid Servicing Compensation, and unpaid Owner Expenses):

19
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(iv)  net cash flow, if any, from the REO Property, which shall equal the
revenues from such REO Property net of expenses and of any reserves
reasonably required from time to time to be maintained to satisty
anticipated Habilities for such expenses;

(v}  all Insurance Proceeds, required to be deposited pursuant to
Section 2.10, other than procaeds to be held in a suspense aceount and
applied to the restoration or repair of the Mortgaged Property or released
to the Mortgagor:

(vi}  all Condemnation Proceeds which are not applied to the restoration
or repair of the Mortgaged Property or released to the Morigagor;

(i) any amount required to be deposited in the Custodial Account
pursuant to Section 2.09 (losses on Eligible Investments), or Section
3.01(interest on late remittances);

(vilf) any amounts requiced to be depoxﬂcd by the Servicer pursyant to
Seetion 2.11 in connection with the deductible clause in any blanket
hazard insurance policy;

(i) any amounts received by the Servicer under a PMI Policy or an
LPM] Policy (which shall be deposited as soon as practical after Sexvicer
has reimbursed itself for any related un-reimbursed Servicing Advances,
unpaid Servicing Compensation, and unpaid Owner Expenses); and

(x)  any other amount specifically required to be deposited in the
Custodial Account pursuant to this Agreemant.

The foregoing requirements for deposit into the Custodial Account shall
be axelusive, it being understood and agreed that, without limiting the generality of the
foregoing, unless otherwise provided herein, payments consisting of Servicing
Compensation, Owner Expenses, or Ancillary Income due the Servicer pursuant to the
Pricing Exhibit need not be deposited by the Servicer into the Custodial Account.

() The Servicer shall segregate and hold all funds cotlected and received in
connection with the Agency Loans separate and apart from any of its own funds and
seneral assets and shall establish Custodial Accounts in accordance with the applicable
Agency Guide, The Servicer shall deposit in the corresponding Agency Custodial
Accounts no more than two (2) Business Days following receipt thereof, the applicabie
collections received by the Servicer in accordance with the Agency Guide. The Owner
shall ensure the Agency Custodial Account shall be sufficiently fundt.d to pay any
‘Advances due by Owner to the applicable Agency.
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{¢) Any interest paid on funds deposited it the Custodial Accounts by the
deposttory institution or any other non-interest benefits shall acerue to the benefit of the

Parties set forth in the Pricing Exhibit,

Section 2.05. Permitted Withdrawals from Custodial Accounts

(a)  The Servicer shall be entitled to withdraw funds from the Custodial
Accounts for the following purposes; provided, however, no sueh withdrawal from the
Custodial Accounts relating to the Agency Loans shall be made if profiibited by the
applicable Agency Guide:

(i) to make payments to the Owner in the amounts and in the manner
provided in Section 3.01 and Section 3.02;

(ify  to pay to itself Servicing Compensation and Owner Expenses (o
the extent the Servicer has not retained the Servicing Compensation and
Qwner Expenses);

(i) to reimburse itself for un-reimbursed Servicing Advances (except
10 the extent already reimbursed pursuant to any other provision of this
Agreement), any accrued but unpaid Servicing Compensation, and unpaid
Owner Expenses. The Servicer's right to refmbursement pursuant o this
section shall be prior to the rights of the Qwner;

(iv)  toreimburse itseff for any un-reimbursed Non-recoverable
Advances made by the Servicer in accordance with this Agreement;

‘v} to mvest funds in Bligible Investments in acecordance with Section
=

2.09;

AR

{vi)  to withdraw funds deposited in error;

(vii}  to withdraw funds necessary for the proper operation, management
and maintenance of the REQ Property, including the cost of mainiaining
any hazard insurance and the fees of any managing agent acting on behalf
of the Servicer.;

(viif} o pay itself any interest earned on funds deposited in the Custodiai

Account as set forth in the Pricing Exhibit (all such interest to be
withdrawn no later than each Portfolio Loan Remittance Daie);

(ix)  to pay itself any amounts that are owed by Owner under this
Agrecment and that remain unpaid,

{x}  topay forany LPMI Policy premiums;
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(x1)  to transfer finds to another Qualified Depository in accordance
with Section 2.09 hercof} and

{xi1)  to clear and terminate the Custodial Account upon the termination
of this Agreement.

Section 2.06. Establishment of and Deposits to Escrow Agcounis

(a)  The Scrvicer shall segregate and hold all funds collected and received
pursuant to a Porifolio Loan constituting Escrow Payments separate and apart from any
of its own funds and general assets in one or more Escrow Accounts, in the form of time
deposit or demand accounts, titled, “GMAC Mortgage, LLC, in trust for Owners of
Residential Fixed and Adjustable Rate Mortgage Loans, and various Mortgagors™ , or
such other Gile as is mutually agreed upon and directed in writing by Owser in
accordance with Bxhibit 8. The Escrow Account shall be established with a Qualified
Depository, in a manser which shall provide the maximum available insurance
thereunder.

The Servicer shall deposit in the Escrow Account of Accounis no more
than two (2) Business Days following receipt thereof the following amounts received in
connection with the Portfolio Loans:

{{ all Escrow Payments collected for the purpose of ef"ﬁactinﬂ timely
payment of any such items as required under the terms of this Agreement
along with any refunds received in connection with Escrow Payment
jtems;

Gy ali amounts representing Insurance Proceeds or Condemnation
Proceeds which are to be applied to the restoration or repair of any
Mortgaged Propesty: and

(i) buydown funds and other amounts held is suspense prior to
application to the Mortgage Loan or REO Property,

(b)  The Servicer shall seeregate and hold all funds collected and received
pursuant to the Agency [oans separate and apait from any of its own funds and gencral
assets and shall establish Escrow Accounts in accordance with the applicable Agency
Guides. The Servicer shall deposit in the corresponding Agency Eserow Accounts no
more than two {2) Business Days following receipt thereof, the applicable collections
received by the Servicer in accordance with the applicable Agency Guide

(¢)  Any benefit related to the funds held in the Escrow Accounts and any
obligation to pay interest on such funds to the related Mortgagor shall be allocated
between the Servicer and Owner as set forth in the Pricing Exhibit.
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Section 2.07. Permitted Withdrawals from Escrow Accounts

(a)  The Servicer shall be entitled to withdrawal funds from the Escrow
Accounts for the following purposes; provided, however, no such withdrawal from the
Escrow Accounts relating to the Agency Loans shall be made if prohibited by the
applicable Agency Guide:

{i) 1o effect timely payments of real estate taxes, assessments,
rnortgage insurance premiums, fire and hazard insurance premiums or
othet items constituting Escrow Payments for the refated Portfolio Loan;

(i) toreimburse itself for any Servicing Advance constituling Escrow
Payments made by the Servicer pursuant {o this Agreement with respect to
a related Portfolio Loan (except to the extent already reimbursed pursuant
to any other provision of this Agreement), but only from amounts received
on the related Portfolio Loan which represent late collections of Escrow
Payments tereunder;

(i}  torefund to any Mortgagor any funds found fo be in excess of the
amounts required under the terms of the related Portfolio Loan or
Applicable Law;

(iv)  to transfer funds o the Custodial Account for application to reduce
the principal balance of the Portfolio Loan in accordance with the terms of
the related Mortgage and Mortgage Note;

(v)  topay to itself, or any Mortgagor to the extent required by
Applicable Law, any interest paid on the funds deposited in the Escrow

Agcount;

(vi}  to restore or repair the Mortgaged Property in accordance with
Section 2,15 ¢

{vii} to withdraw funds deposited in error; and
(vil} 1o clear and terminate the Escrow Account on the termination of

this Agreement.

Section 2.08. Payment of Escrow Items and Other Charges

With respect to each first Hen Mortgage Loan thai provides for Escrow
Payments, the Servicer shall maintain accurate records reflecting the status of real estate
taxes and other charges which are or may become a Hen upon the Morigaged Property,
and the status of havard and flood insurance coverage, @ md shall obtain, from time {0
time, all bills for the payment of such chavges that are part of Escrow Payments

o
&
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(including renewal premiums) and shall effect payment thereof prior to the applicable
foss of discount, penalty or termination date, employing for such purpose deposits of the
Mortgagor in the Escrow Account which shall have been estimated and accumulated by
the Servicer in amounts sufficient for such purposes, as allowed under the terms of the
Morstgage. The Setvicer assumes full vesponsibility for the timely payment of alf such
bills and shall effect payments of all such bills irrespective of the Mortgagor’s faithful
performanee in the payment of same or the making of the Escrow Payments.

With respect to each first lien Mortgage Loan that does not provide for
Fserow Paymerds, the Scrvicer shall monitor to ensure that any such payments are made
by the Motteagor. The Servicer shall make Servicing Advanees to effect such payments.
as commicreially reasonable, within the time period required to avoid additional penalties
and interest, and no later than the time required to avoid the loss of the related Mortgaged
Property by foreclosure from a tax or other lien. Servicer will charge the Mortgagor for
such penalties and inferest associated with such past due amounts paid by Servicer in
connection with the Mortgaged Property. Servicer may, at Servicer’s discretion and in
accordanee with Applicable Law and Accepted Servicing Practices, establish an Escrow
Account for any Mortgagor that fails to pay real estate taxes, flood or hazard insurance on
the Mortgaged propexty in a timely manner,

With respeet to each second lien Mortgage Loan, the Servicer shall not be
required o collect any Escrow Payments and shall not be responsible for monitoring or
paying any taxes, flood or hazard insurance, or other amounts constituting Escrow
Payments.

Section 2.09. Protection of Accounts

The Custodial Accounts and Escrow Accounts for the Morigage Loans
and REOQ Propertics will be held by the Servicer at a Qualified Depository. The Servicer
may transfer the Custodial Accounts or the Escrow Accounts o a different Qualified
Depository from time to time, Such transfer shall be made only upon reasonable advance
notiee to the Owner.

Amounts on deposit in the Custodial Accounts may at the option of the

Servicer be invested in Eligible Investments, Any such Eligible Investment shall mature
no later than one day prior to the Portfulio Loan Remiitance Date or Agency Loan
Remittance Date, as applicable, in each month; provided, however, that if such Eligible:
Tnvestment is an obligation of a Qualified Depository (other than the Servicer) that

 maintains the Custodial Account, then such Eligible Investment may mature on the
related Portfolio Loan Remittance Date or Agency Loan Remittance Date, as applicable.
Any losses incurred in respect of any such investment shall be deposited in the Custodial
Account, by the Servicer out of its own funds prior to the next Portfolio Loan Remittance
Date or Agency Loan Remittance Date, as applicable.

rat
A
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All suspense and clearing accounts in which funds relating to the
Mortgage Loans and REQ Propertics are deposited shall be established with a Qualified
Depasitory, in a manner which shall provide maximum available insuvance thereunder,

Section 2.10, Maintenance of Hazard and Flood Insupance

The Servicer shall canse to be maintained (a) for each first lien Portfolio
Loan, hazard insurance such that all buildings upon the Mortgaged Property are insured
by a penerally acceptable insurer acceptable under the Fannie Mae Guides against loss by
fire, hazards of extendad coverage and such other hazards as are required to be insured
pursuant to the Fannie Mae Guides, in an amount which is at least equal to the lesser of
(i) the maximum insurable value of the improvements securing such first lien Mortgage
Loan or (i) the cutstanding principal balance of the first fien Mortgage Loan provided
that such amount represents at least 80% of the insurable value of the Morigaged
Property and (b for each Agency Loan, hazard insurance coverage as required under the
terms of the applicable Agency Guide. If a Mortgaged Property is not covered by hazard
insurance or is covered in an amount less than the amount required, the Servicer shalt
nolify the related Mortgagor in accordance with Accepted Servicing Practices that the
Mortgagor must obtain such insurance coverage, and if said Mortgagor fails to obtain the
required insurance coverage after such notification, the Servicer shall force place
insurance on the Mortgagor’s behalf within the time permitted by Applicable Law and
Accepted Servicing Practices.

The Servicer shall cause to be maintained (a) for each first Hen Portfolio
1.oan secured by a Mortgaged Property located in a special flood hazard area (where
flood insurance is avaitable, and wheve the originafor or prior servicer maintained, such
flood insurance), a flood insurance policy with an insurance carrier aceeptable under the
Fannie Mae Guides in an amount representing coverage not fess than the lesser of (i) the
aggregate unpaid principal balance of the Mortgage Loan, (i) maximum amount of
nsurance which. is available under the Flood Act, and (iil) the full replacement value of
the improvements which are part of such Mortgaged Property and (b) for each Agency
Loan secured by a Mortgaged Property located in a special flood hazard area (where
fload insurance is available, and where the originator or prior servicer maintained, such
flood insurance), flood insurance coverage as required under the terms of the applicable
Agency Guide. If a Mortgaged Property is focated in a special flood hazard area and is
not covered by flood insurance or is covered in an amount less than the amount required
by the Flood Act, the Servicer shall notify the related Mortgagor in accordance with
Aceepted Servicing Practices that the Mortgagor must obtain such flood insurance
coverage, and if said Merteagor fails to obtain the required flood insurance coverage after
such notification, the Servicer shall force place flood Insurance on the Mortgagor’s behalf
within the time permitted by Applicable Law and Accepted Servicing Practices.

All policies required hereunder shall name the Servicer and its successors
and assigns as a mortgagee and foss payee and shall be endorsed with non coniributory
standard ar New York mortgagee clauses which shall provide for at least 30 days prior
written notice of any cancellation, reduction in amount or material change in coverage,

tn i
[
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The Servicer shall not interfere with the Mortgagor’s freedom of choice in
selecting a insurance cartier or agent, provided, however, that the Servicer shall not
aceept any insurance policies from fnsurance companies unless such companies are
acceptable (8} for Portfolio Loans, i accordance with the Fannie Mae Guides or (b) for
Apency Loans, in aceordance with the applicable Agency Guide. The Servicer shall
determing that such policies provide sufficient coverage in amounts as required pursuant
to the applicable guide,

Any amounts collected by the Servicer under any such policies {other than
amounts to be deposited in a suspense account and applied to the restoration or repair of
the related Mortgaged Property, or to be releaged fo the Mortgagor, In accordanees with
the Servicer’s normal servicing procedures as specified in Section 2.15) shall be
deposited i the Custodial Account pursuant to Section 2.04, subject to withdrawal
pursuant fo Section 2.05.

With respect to each subordinate lien Mortgage Loan, including HELGC
Loans, the Servicer shall obtain and maintain the blanket hazard insurance and flood
policy described in Section 2.11.

Section 2,11 Maintenance of Blanket Hazard Insurance Coverage

In the event that the Servicer shall obtain and nraintain a blanket policy
insuring against fosses arising from five, hazards and flood covered under extended
coverage on all of the Mortgage Loans, then, to the extent such policy complies with all
of the requirements of Section 2.10 relating to hazard insurance, the Servicer shall
conclustvely be deemed 1o have satisfied its obligations as set forth in Section 2,10 to
maintain such hazard and flood insurance, Any amounts collected by the Servicer under
any such blanket policy relating to a Mortgage Loan shall be deposited in the applicable
Custodial Account as provided 1n Section 2.04, subject to withdrawal as provided in
Section 2.03. Such policy may contain a deductible clause, in which ease, in the event
that there shall not have been maintained on the related Mortgaged Property an individual
policy complying with Section 2.10, and there shall have been a loss which would have
been covered by such individual policy, the Servicer shall deposit in the applicable

"Custodial Account the amount not otherwise payable under the blanket policy because of
such deductible clause, such amount 1o be deposited from the Servicer’s funds, without
reimbursement therefore.

Section 2.12. Mainienance of PMI Policies

With respect to each Mortgage Loan subject to a PMI Policy or LPMI
Policy on the related Transfer Date, the Servicer shall maintain or cause the Martgagor to
maintain (o the extent that the Mortgage Loan Documents require the Mortgagor to
maintain such insurance) in full force and effect such PMI Policy or LMPI Policy, and
shall pay or shall cause the Mortgagor (o pay their Escrow Payments relating thereto, on a
timely basis. In connection with any assumption or substitution agreements entered into
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or to be entered into with respect to a Morlgage Loan, the Sexvicer shall promptly notify
the insurer under the related PMI Policy or LPMI Policy, if any, of such assumption or
substitution of lability in accordance with the terms of such PMI Policy or EPMI Policy
and shall take all actions which may be required by such insurer as a condition to the
continuation of coverage under such PMI Policy or LPMI Policy.

The Servicer shall comply with ail provisions of Applicable Law relating
to the eancellation of, or collection of premiums with respect to, PMI Policies, including,
but not limited to, the provisions of the Homeowners Protection Act of 1998, and all
regulations promuigated thereunder, as amended from time to time. The Servicer shall be
obligated to make premium payments with respect to PMI Policies requived to be
maintained by the Mortgagor, if the Mortgagor is required but fails to pay any I,Sc:row
Payments, which shall be paid from the Escrow Account,

With respect to each Mortgage Loan covered by a PMI Policy or LPMI
Policy, the Servicer shall take all such actions on behalf of the Owner as are necessary to
service, maintain and administer the related Mortgage Loan in accordance with such
policy and to enforce the rights under such policy. Except as expressly set forth herein,
the Sepvicer shall have full authority on behalf of the Owner to do anything it deems
appropriate or desirable in connection with the servicing, mainienance and administration
of such policy; provided that the Servicer shall not take any action with respeet to such
Mortgage Loan which would result in non-coverage under such LPMI Policy or PML
Policy of any loss which, but for actions of the Servicer, would have been covered
thereunder. The Servicer shall cooperate with the PMI Policy or LPMI Policy insurers
and chall furnish all reasonable evidence and information in the possession of the
Servicer to which the Servicer has aceess with respect to the related Mortgage Loan.

The Servicer agrees-to prepare and present, on behalf of itself and the
Owner, claims to the insurer under any PMI Policy or LPMI Policy in a timely fashion in
accordanee with the terms of such PMI Policy or LPMI Policy and, in this regard, to take
such action as shall be necessary to permit vecovery under any PMI Policy or LPMI
Policy respecting a defaulted Mortgage Loan,

Seection 2.13.  Maintenance of Fidelitv Bond and Eyrors and Omissians fnsurance

The Servicer shall maintain, at its own expense, a blanket fidelity bond
and an errors and omissions insurance policy, with broad coverage on all officers,
employees or other persons acting in any capacity requiring such persons to handie funds,
money, documents or papers relating to the Mortgage Loans and REO Properties
(“Servicer Employees™. Any such fidelity bond and errors and omissions insurance
policy shall be in the form: of the mortgage banker's blanket bond and shall protect and
insure the Servicer against losses, including forgery, theft, embezzlement, {raud, errors
and omissions and negligent acts of such Servicer Employees.  No pravision of this
Section 2.13 requiring such fidelity bond and errors and omissions insurance policy shall
relieve the Servicer front its duties and obligations as set forth in this Agreement. The
Servicer shall maintain minimum coverage amounts under any such fidelity bond and
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errors and omissions insurance policy as acceptable to the Agency. The Servicer shall
provide proof of such coverage upon written request by Owner.

Section 2.14. Inspections
Regarding Mortgage Loans in a first Hen position, the Servicer shall
perform inspections of the Mortgaged Property as required by Accepted Servicing
Practices. Regarding subordinate lien Mortgage Loans, the Servicer shall have no -

obligation to perform inspections.

Section 2.15. Restoration of Morteased Property

The Servicer shall release to the Mortgagor any Insurance Proceeds ta be
applied (o the restoration ov repair of the Mortgaged Property or any Condenmation
Proceeds in accordance with {a) for Portfolio Loans and REOQ propetties, the Fannie Mae
Guide and (b) for Agency Loans, the applicable Agency Guide.

Section 2.16. Title. Management and Disposition of REQ Property

(a)  In.the event that iitle to any Mortgaged Property securing a Portfolio Loan
is acquired in foreclosure or by deed in lieu of foreclosure, the deed or certificate of sale
shall be taken in the name of the OQwner,

The Servicer, either itself or through an agent selected by the Servicer,
shall manage, protect and market for sale each REQ Property for the Owner for the
purpose of securing its prompt disposition and sale, The disposition of REO Property
shall be carried out by the Servicer in accordance with the terms of the Approval Matrix.

The Servicer shall use commercially reasonable efforts to dispose of each
REQ Propetty as soon as possible and shall sell such REQ Property in any event within
one year after title has been taken to such REQ Propetty, unless the Servicer determines
that a longer period is necessavy for the orderly liquidation of such REG Property.

The Servicer shall maintain on each REQ Property fire and hazard
insurance with extended coverage in an amount which is af least equal {o the maximum
insurable value of the improvements which arc a part of such property, lability insurance
and, to the extent required and available under the Flood Act, flood insurance.

(by  Dnthe event that title o any Mortgaged Property securing an Agency Loan
is acquired in foreclosure or by deed in lieu of foreclosure, the Servicer shall take title

and manage such property in accordance with the applicable Agency Guide.

Section 2.17. Notification of Adjustments

With respect 10 each Adjustable Rate Mortgage Loan, the Sexvicer shali
adjust the Mortgage Interest Rate on the related Interest Rate Adjustment Date in

g
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compliance with the requirements of the related Mortgage Note and Applieable Law,
The Servicer shall deliver any and all notices required under Applicable Law and the
terms of the related Mortgage Nete and Mmtp% regarding the Mortgage Inferest Rate
and the Monthly Payment adjustments. The Servicer shall promptly upon written request
thereof, deliver to the Owner any applicable data regarding such adjustments and the
methods used to calculate and implement such adjustments. In connection with any
Forbearance entered info pursuant to Section 2.01(3), the Servicer may waive any
Mortgage Interest Rate or Monthly Payment adjustments provided such waiver
corresponds with the attached Approval Matrix.

Section 2.18. Non-Recoverable Advaices

Notwithstanding anything to the contrary in this Agreement, if the
Servicer determines a Servicing Advance may be a Non-recoverable Advance, the
Servicer shall have no obligation to make such Servicing Advance,

Section 2.19.  Servicing Changes

If, following the date of this Agreement, Owner shall propose to (a)
amend, supplement, discontinue or introduce any Program Form; and/or (b} alter, amend
or supplement the servieing activities (any such amwdmcm supplement, discontinuation,
introduction or other alteration being herein referred to as a “Servicing Change”), the
Owner shall provide written notice of cach such proposed Servicing Change to the
Servicer by providing (i) a specimen of each Program Form proposed to be amended,
supplemented ar introduced, in the form in which it is proposed to be amended,
supplemented or infroduced; and/or (if) a written deseription of each proposed
amendment, supplement or other alteration to the servicing activities, which descri iption
shall in each case be sufficiently ¢lear, comprehensive and detailed to provide a
reasonable basis for the training of individuals who would be required to follow the
procedures described thereby (such written notice, as accompanied by the items described
in clauses (i) and {i1), is referred to herein a§ a “Servicing Change Proposal”™).

Upon receipt of a Servicing Change Proposal, the Servicer shall delivera
writfen response either (a) accepting such Servicing Change Proposal, in whieh case the
Servicing Change shall become effective on the date that Servicer, in its reasonable
discretion, is able to implement the Servicing Change, or (b) reject such Servicing
Change Proposal, which rejection shall include the reasons for such rejection set forth in
reasonable detail. No Servicing Change shall become effective unless and until all
terms, including the cost thereof, are agreed upon in writing by hoth Parties,

If, following the date of this Agreement, a change in Applicable Law or
invesior requircments inc]_uding Fannie Mae, Freddie Mac or Ginnie Mae requirements,
increases the Servicer’s cost to service or otherwise negatively affects the Servieer’s
cconomics from that confained on the Pricing Exhibit, in each case determined by
Servicer in its reasounable discretion, the Servieer may increase the pricing pcl}dbl by
Owner hereunder n an amousnt reasonably necessary to address such change in
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Applicable Law or investor requirements, upon thirty (30) ddys advance written notice to
Owner.

Section 2.20. Prepavment Charges

The Servicer shall not waive any applicable prepayment charge with
respect to any Mortgage Loan that prepays during the term of the prepayment charge, If
the Servicer fails to collect the applicable prepayment charge upon any prepayment of
any Mortgage Loan, the Servicer shall pay the Owner an amount equal to the prepayment
charge not collected. Notwithstanding the foregoing, the Servicer may waive a ‘
prepayment charge without paying the Owner the amount of the prepayment charge if (a)
the Mortgage Loan is in Default or Default is reasonably foreseeable and such waiver
would maximize recovery of total proceeds taking into account the value of such
prepayment charge and the other amounts due on the related Mortgage Loan or (b} the
collection of the prepayment charge would be in violation of Applicable Law or
Accepted Servicing Practices.

Section 2.21. Credit Reporting

For each Mortgage Loan, the Servicer shall, on a monthly basis. accurately
and fully furnish, in accordance with Applicable Law, acourate and complete information
(e.g., favorable and unfavorable) on the Mortgacvors to cach of the following credit
u,pmr{oues Equifax Credit Information Serviees, lne., lrans Union, ELC and Experian
Information Solution, Inc.

Section 2.22. Safeguarding Customer Information

The Servicer has implemented and will maintain security measures
designed to meet ihe objectives of the Interagency Guidelines Establishing Standards for
Safeguarding Customer Information published in final form on February 1, 2001, 66 Fed.
Reg. 8616, and the rules promulgated thercunder, as amended from time to time.
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ARTICLE III.
REMITTANCES AND STATEMENTS

Section 3.01.  Remittances for Portfolio Loans that are not HELOC Loans

On cach Portfolio Loan Remittance Date the Servicer shall remit for cach
Portfolia Loan that is not a HELOC Loan and for each REQ Property by wire transfer of
immediately available funds to the Cwner all amounts deposited in the applicable
Custodial Account as of the close of business on the Determination Date (nef of charges
against or withdrawals from the Custodial Account permitted by this Agreement).

With respect to any remittance not made to Owaer on the Portfolio loan
Remittance Date on which such remittance was required to be made, the Sexvicer shall, if
such remittance has not already been made when written notice of such nonpayment is
provided from Owner 1o Servicer, pay to the Owner inferest on any such fate payment at
an annual rate equal to the LIBOR Rate, adjusted as of the date of each change, but in no
event greater than the maximunt amount permitted by law, Such interest shalf be
deposited In the Custodial Account by the Servicer ou the date sueh late payment is made
and shall cover the period commeneing with the Business Day on which notice of such
non-payment was given by Owner and ending with the Business Day on which such
payment is made, both inclusive. Such interest shatl be remitted along with the
distribution payable on the next sueceeding Portfolio Loan Remittance Date, The
payment by the Servicer of any such interest shall not be deemed an extension of time for
paymient or a waiver of any Servicer Event of Default,

Section 3.02. Renittances for HELOC Loans

(&)  'The Servicer shal] on each Business Day determine the amount of all
HELOC Draws made on account of the HELOC Loans on the preceding Business Day
and notify the Owner of such amount in the Daily HELOC Report,

_ (by  Fach Business Day, the Servicer shall remit for each HELOC Loan by
wire teansfer of immediately available funds to the Owner all amounts deposited in the
Custodial Account on the previous Business Day, net of () charges against or
withdrawals from the Custodial Account as permitted by this Agreement, and (if)
HELOC Braws not previously reimbursed. To the extent HELOC Draws exceed the
available funds in the Custodial Account, the Owner will be required to reimburse
Servicer for the amount of HELOC Draws not previausly reimbursed within one (1}
Business Day. :

{c) {f such payment is not made by Owner when due, in addition to any other
rights or remedies available to Servicer under this Agreement, including but not limited
1o the right of the Servicer (o collect interest on such late payment pursuant fo Section
4,03, the amount payable to Servicer may be deducted from the Custodial Account or
from any subsequent remittance due Owner,
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Section 3.03. Remittance for Agency Loans

The Owner shall remit to Servicer, or ensure the Agency Custodial
Account has sufticient funds for, all Monthly Payments due to the applicable Agency, on
the date such funds are due 1o the applicable Agency. The Servicer requires any funds
due to the Agency be in the Custodial Account on the day prior to the date such funds are
~due to be remitted to the Ageney or deducted from the Agency Custodial Account. This
includes but is not limited to Monthly Payments, guaranty fees, buyout amounts and
Repurchase Requests.

On each Porlfolio Loan Remittance Date the Servicer shall also remit for
each Agency Loan by wire transfer of immediately available funds, all amounts require
to be remitted to the Owner pursuant to this Agreement, as of the close of business on the
Determination Date. This amount shall include any Agency servicing fees collected by
the Servicer and due Owner net of amounts due Servicer pursuant o Section 4.03.

Section 3.04. Reconciliation of Servicing Advances

With respect to all Mortgage Loans and REO Properties, Servicer shall
maintain a corporate account to monthly reconcile the amount of wreimbursed Servicing
Advances and Servicing Advances recovered. The Servicer shall, on each Determination
[ate determine all amounts representing Servicing Advances recovered and
unreimbursed Servicing Advances on account of the Mortgage Loans and REG
Properties. To the extent that the aggregate Servicing Advances recovered exceed the
unreimbursed Servieing Advances, Servicer shall remit such difference to Cwner by wire
transfer of immediately available funds on the Portfolio Loan Remittance Date, To the
extent that the aggregate amount of mireimbursed Servicing Advances exceed the
Servicing Advances recovered, {a) Servicer shall notify Owner of such difference in the
Servicing Advance report which shall be provided on the Portfofio Loan Remittance Dale
following the Determination Date and (b} the Servicer shall net such amount fron the
remitiance due to the Owner or withdrawal such amount from the Custodial Account;
provided, however, if the remittance is not sufficient to allow the Servicer to net the tull
atnount of the Servicing Advances and the Servicer cannot deduct the amourt from the
Custodial Account, the Owner shall, by wire transfer, remit to Servicer such amount
within one (1) Business Day.

If such payment is not made by Owner when due, in addition to any other
rights or remedies available to Servicer under this Agreement, including but not limited
1o the right of the Servicer to collect interest on such late payment pursuant to Section
4.03, the amount payable to Servicer may be deducted from the Cusiodial Account or
from any subqeq vent remittance due Owner,

Section 3.05. Statements to Owner
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Wot later than cach Portfolio Loan Remittance Date, the Servicer shall
furnish to the Owner a Monthly Advice for the Mortgage Loans and REO Properties,
with a trial balance report atfached thereto, in electronic medium mutually acceptable to
the Partics, as of the preceding remittance and the periad ending on the preceding
Determination Date.

Wo later than the Portfolio Loan Remittance Date of cach month, the
Servicer shall provide the Owner with a billing statement for amounts owed to Servicer
under the terms of this Agreement and which have either been withdrawn from the
Custodial Account, deducted from a remittance or billed to Owner pursuant to Section
4,03,

Servicer shall furnish to the Owner a Servicing Advance report for all
Mortgage Loans and REO Properties in accordance with Section 3.04,

Servicer shall furnish to the Owner a Daily HELOC Report in accordance
with Section 3.02(a).

The Servicer shall provide the Owner with a report showing the amounts
due the Agency no less than one (1) Business Day prior to the date such funds are due.

During the terni of this Agreement, in addition to the reports specifically
sequived under this Agreement, the Servieer shall also furnish to the Owner such other
periodie, special, or other reports or information as shail be reasonably requested by the
Owner to the extent such repotts or information are readily aceessible to the Servicer
without any more than nominal expense or effort, To the extent any such report not
otherwise provided for hereln and requiting more than nominal expense or effort is
reasonably requested by Owner, Servicer shall have no obligation to provide such report
until Servicer and Owner agree on the additional compensation to be paid Servicer for
such report using the Servicing Change process outlined in Section 2.19.

Section 3.06. [nternal Revenue Service Reporis

The Servicer shall mail, on or before the dates required by Applicable
Law, U.S. Internal Revenue Service (FIRS”) Form No. 1099 to all parties entitled to
receive interest on Hscrow Accounts, where applicable, as well ag IRS Form No. 1098 to
each Morfgagor., The Servicer shall timely file alf required reporting relating to the
Mortgage Loans with the IRS, including, for all periods after the applicable Transfer
Pata. Inaddition, the Servicer shall provide the Qwner with such infonmation concerning
the Mortgage Loans which is reasonably available to the Servicer and which is necessary
for the Owner to prepare its federal income tax return as the Owner may reasonably
request from time to time.

Following the foreclosure sale or abandonment of any Mortgaged
Property, the Servicer shall report such foreclosure oy abandonment to the U.5, Internal
Revenue Service as requirsd by Applicable Law,

Lo
LV
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Section 3.07. No Principal & Interest Advances

The Servicer will service the Portfolio Loans on an “actual/actual™ basis
and the Servicer shall have no obligation to advance principal or interest payments not
collected from Mortgagors. The Qwner is responsible for providing sufficient funds to
the Servicer for any Agency Loans that require Advances.

Seetion 3.08. Qdd Due Dates

Any Mortgage Loan which has a scheduled Due Date on a day other than
the first day of each month shall, for the purposes of this Agreement, be considered due
on the first day of the month following the month in which that payment is due. For
example, a Mortgage Loan with a scheduled payment due on August 15 shall be
considered to have a Due Date of September 1 for the purposes of this Agrecment,
including investor reports and remittance, and for calculating the length of payment
Default on such Mortgage Loan,

an
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ARTICLE 1V,
ADDITIONAL SERVICING PROCEDURES

Section 4.01.  Transfers of Mortgaged Property

The Servicer shall be required to enforce any “due-on-sale™ provision
eonfained in any Mortgage or Mortgage Note, ‘When the Mortgaged Property has been
conveyed by the Mortgagor without repayment in foll of the refated Mortgage Loan, the
Servicer shall, to the extent it has knowledge of such conveyanee, exercise its right to
accelerate the maturity of such Mortgage Loan under the applicable “due-ou-sale” clause,
provided, however, that the Servicer shall not exercise such right if prohibited by
Applicable Law from doing so.

I the Servicer reasonably believes it is unable under Applicable Law to
enforce a “due-on-sale” clause, the Servicer, shall, to the extent permitted hy Applicable
Law, attempt to enter info (a) an assumption and modification agreement with the person
t whom such property has been conveyed, pursuant to which such person becomes Hable
under the Mortgage Note and the original Mortgagor remains liable thereon or (b) in the
event the Services is unable under Applicable Law to require that the original Mortgagor
remain liable under the Mortgage Note and the Sexvicer has the prior consent of the PMI
Policy or LPMI Policy provider, a substitution of Hability agteement with the purchaser
of the Mortgaged Property pursuant to which the original Mortgagor is released from
liability and the purchaser of the Mortgaged Property is substituted as Mortgagor and
‘becomes liable under the Mortgage Note. In connection with any such assumption, the
Mortgage Interest Rate, the term of the Mottgage Loan and the outstanding prineipal
amouni of the Mortgage Loan shall not be changed.

To the extent that any Mortgage Loan is assumable, the Servicer shall
inquire diligently into the creditworthiness of the proposed transferee, and shall follow
Accepted Servicing Practices, subject to the Approval Matrix, including but not limited to
conducting a review of the credit and financial capacity of the transferee, and may,
subject to the Approval Matrix, approve the assumption if it believes the transferee is
capable of performing the mortgage obligations. 1f the credif of the proposed translerce
does not satisty the relevant underwriting criteria and the transfer of ownership acually
oceurs, the Servicer shall, to the extent permitted by the Mortgage, Mortgage Note and
Applicable Law, accelerate the maturity of the Mortgage Loan.

Section 4,02, Saiisfaction of Mortgzaees Upon Payment in Full

Ypon the payment in full of any Mortgage Loan, or iffa HELOC Loan, the
receipt of written rotification from the Mortgagor to satisfy their HELOC Loan {provided
that no amounts are due on such HBELOC Loan), the Servicer shali notify the Owner in
the Monthly Advice, and may request the release of any Mortgage Loan Documents from
the Owner or Custodian. The Servicer shall satisfy the lien of record securing any such
paid in full Mortgage Loan within the applicable time limit required by Applicable Law;

ua
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provided that the Owner or its Custodian has provided, or caused to be provided, all
necessary docuntents requested by the Servicer,

Section 403, Servicing Compensation and Owner Experises

, As consideration for servicing the Mortgage Loans pursuant to this
Agreement, the Servicer shall be entitled to retain the applicable Servicing Compensation
from payments on the Mortgage Loans or to withdraw the applicable Servicing
Compensation with respect to each Mortgage Loan from the Custodial Account pursuant
to Section 2.03 hereof.  In addition to the Servicing Compensation, the Owner also
agrees fo pay Owner Expenses and (when applicable} any other fees as mutually agreed,
il not otherwise withdrawn from the Custodial Account pursuant to this Agreement.

To the extent any amounts due the Servicer per (he Pricing Exhibit or this
Apgreement, including bul not limited to Servicing Compensation, Owner Expenses,
Servicing Advances, and Advances, cannot be deducted from any Custodial Accounts or
deducted from any remittance due Owner, the Servicer shall bill the Owner, The Owner
agrees to pay all such bills within 10 days from receipt, unless a shorter period of time is
provided efsewhere in this Agreement for Gwner to make a particular payment.

If such amounts are not paid when required, the Owner shall, if such
amounts have not already been paid when writfen notice of such non-payinent is provided
from Servicer to Owner, pay to the Servieer interest on any such late payment af an
amual rate equal to the LIBOR Rate, adjusted as of the date of each change, butin no
event greater than the maximum amount permitled by law, Such interest shall be paid by
Owner with the payinent to which such interest relates, or withdrawn by Servicer from
the Custodial Account with the withdrawal to witich such interest relates, and shall cover
the period commencing with the Business Day on which notice of sueh non-payment was
given by Servicer and ending with the Business Day on which such payment is made by
Owner or withdrawn by Servicer, both inclusive. The payment by the Owner of any such -
interest shall not be deemed an extension of time for payment or a wakver of any Owner
Eveat of Default. :

The Servicer shall have the right to adjust the monthly base sewvicing fees
(as set forth on the Pricing Exhibit) on each anniversary date of this Agreement. Such
increased base servicing fees shall be caleulated by multiplying (a) the CPI plus one
percentage point (1,0%) times (b} the applicable then current monthly base servicing fees,
and adding the result to the applicable then current monthly base servicing fees.

‘The Servicer shall have the right to offset any amounts due and unpaid
under this Agreement with funds due Owner from Setvicer or any of Servicer's
Affiliates.

Section 4.04. Possession of Morteage Files

v
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The contents of each Morigage File are and shall be held in trust by the
Servicer for the benefit of the Owner as the owaner thereof, The possession of the
Mortgage File by the Servicer is at the will of the Owiter Tor the sole purpose of servicing
the related Mortgage Loan, pursuant to this Agreement, and such retention and
possession by the Servicer s in its capacity as Servicer only and at the election of the
Owner; provided that Servicer may keep copies of any records it deems necessary for
compliance with any state or federal record retention requirements or as it deems
advisable for use n defending any litigation, action or claim. The Servicer shall release
the contents of any Mortgage File only in accordance with written instructions from the
Owner, unless such release is required as incidental to the Servicer's servicing of the
Mortgage Loans pursuant to this Agreement,

To the extent that original documents (other than the Mortgage Loan
Documents) are not required for purposes of realization of Liguidation Proceeds or
Insurance Proceeds, documents maintained by the Servicer may be in the form of
microfilm or microfiche ot such other reliable means of recreating original documents,
including but not limited to, optical imaging techniques so long as the Servicer complies
with Accepted Servicing Practices,

N The Owner agrees to make arrangements with its Custodian (if any) to
provide Servicer with access to any Mortgage Loan Documents held by such Custodian
as necessary in order for Servicer to service the Mortgage Loans as required by this
Agreement,

Section 4.05. Rivht to Examine Servicer Records

During the Original Term and any Extension Term of this Agreement, the
Owner shall bave the right to examine and audit, up to two times annually and upon
reasonable advance written netice, any and all of the bocoks, records, or other information
of the Servicer, whether held by the Servicer or by another on its behalf, with respeet to
or concerning this Agreement, the Mortgage Loans or the REO Properties, during normal
business hours or as ofherwise agreed 1o by the Servicer. If Servicer incurs any out of
pocket costs associated with such review, Owner shall reimburse Servieer for such costs.

Section 4.06. Losses and Expenses

(2)  Notwithstanding any other provisions of this agreement, ncluding Section
10.01(b), Owner shall remnain responsible, as between QOwner and Servicer, for losses
related to Owner’s lnvestment in the Servieing Rights or, as applicable, the Mortgage
Loans or REO. Losses of the type referred to above for which Owner shall remain
responsible include, but are not limited to; VA No-Bid Insteuction, VA partial
guaranties, FHA partial claims payments, shortages in the reimbursement atounts for
fees paid by Servicer on FHA and VA Mortgage Loans, prepayment intevest shortfall for
Agency deliveries, Agency penalties, investor repurchase demands, earthquake losses or
other such special hazard logses not covered by the insurance vequired to be maintained
under this Agreernent, fraud, foreclosure losses, tax penalties related to taxing authorities

gy
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supplying bills ondy to Mortgagors, REO Property losses, Recourse Obligations, and
losses resulting from application of the Servicemembers Civil Relief Act of 2003 unless
any such losses are incurred as a result of Servicer gross negligence or willful
misconduet.

(b  Inaddition to Servicing Advances and Owner Expenses regarding which
the Servicer is entitled to reimbursement hereunder, QOwner shall reimburse Servicer for
expenses incurred in connection with the performance by Servicer at the request of
Owner of any activity that is not specifically required to be performed by Servicer under
this Agreement and is not reasonably ancillary to any specific obligation of Servieer
under this Agreement. Except as otherwise expressly provided in this Agreement, cach
Party shatl pay its own expenses incurred in connection with the preparation of and
performance under this Agreement, including, without limitation, its own legal fees and
expenses of preparing and delivering the notices, documents, reports, accountings and
any other information required of it hereunder, Owner shall be solely responsible for all
custodial fees (including related shipping costs) of Owner’s document Custodian, if any.

{c} In the event that Servicer determines it is in the Owner’s best inteyest to
cure a Default under or pay off a superior lien mortgage loan related to a subordinate lien
Mortgage Loan, Servicer shall notify Owner of the amount needed to effectuate such a
“pure or pay off, Owner agrees to remit such funds to Servicer within the time period
specitied by Servicer if Owner wishes fo preserve the subordinate licn Mortgage Loan
being serviced by Servicer, If Servicer does not receive the required funds within the
time periods specified, Servicer will not cure or pay off such superior lien mortgage loan.

Section 4.07. Repurchase Requests

In the event Servicer receives a Repurchase Request directly from an
Agency, investor or any other Person, or a repurchase is otherwise required pursuant to
the terms of the applicable Agency Guide, Servicer shall act in accordance with Aceepted
Servicing Practices and shall provide notice to the Owner within five (5} Business Days
and provide Owner with reasonably requested information relating fo such Repurchase
Request as is in the Servicer’s possession or control.- If such repurchase request results
from a violation of this Agreement by Servicer, Servicer shall respond in a timely manner
divectly to the Person making such Repurchase Request. For all other Repurchase
Requests, Owner shall respond in a timely manner directly to the Person making such
Repurchase Request.

In the event the Owner requests the seller or the originator of the
Mortgage Loan to repurchase such Mortgage Loan and/or the Servieing Rights to such
Mortgage Loan, Servicer agrees to cooperate with Owner to provide Owner with
reasonably requested information refafing to such request.

If' the Mortgage Loan is to be repurchased, Servicer shall caloulate, on
behalf of Owner, amounts required 1o repurchase the Mortgage Loan and Owner shall
wire such amoung to Servicer within one (1) Business Day. In the event of a repurchase
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by the seller or originator at Owner’s request with transfer of servicing to another
servicer, Owner shall immediately reimburse Servicer (a) for any funds owed to or
advanced by Servicer; and (b) for any cuistanding funds due Servicer according fo
Section 11.02 of this Agreement.
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ARTICLE V.
COMPLIANCE AND CONFIDENTIALITY

Section 5.01, Annual Statement ag to Compliance

The Servicer shall deliver fo the Owaer, on or before Mareh 31st cach year
beginning March 31, 2012, an officer”s certificate, stating that (a) a review of the
activities of the Servicer during the preceding calendar year and of performance under
this Agreement has been made under such officer’s supervision, and (b} to the best of
such officer’s knowledge, based on such review, the Servicer has fulfilled all its

“obligations under this Agreement throughout such year, or, if there has been a default in
the fulfilment of any such abligation, specifying each such default known to such officer
and the nature and status thereof and the action being taken by the Servicer to cure such
default, ‘

Section 5.02.  Annual Independent Public Accountants’ Servicing Renort

The Servicer, at its cxpense, shall provide an SAS 70 report, or its
equivalent, on controf effectiveness for the prior fiscal year period which assessment
shalf be atested to by a firm of independent public accountants which is 2 member of the

© Ameriecan Institute of Certified Public Accountants and either (a) cause a firm of
independent public accountants which is a member of the American Institute of Certified
Publie Acconntants to furnish a statement to the Owner to the effect that such firm has
examined certain documents and records for the preceding fiscal year (or during the
period frons the date of commencement of such Servicer's duties hereunder until the end
of such preceding fiscal year in the case of the first such certificate), and that, on the basis
of such examination conducted substantially in compfiance with the Uniform Single
Attestation Program for Mortgage Bankers, such firm is of the opinion that the Sepvicer’s
overall servicing operations have been conducted in compliance with the Uniform Single
Attestation Program for Mortgage Bankers except for such exceptions that, in the opinion
of such fiem, the Uniform Single Attestation Program for Mortgage Bankers requires it (o
report, in which case such exceptions shall be set forth in such statement, or (b) furnish to
Owner the Servicer’s assessment of Servicer’s compliance with the servicing eriteria set
forth in Section 1122(d) of Securities and Exchange Commission Regulation AB (17
C.FR. Section 229.1122(d)), which assessment shall be attested to by a firm of
independent public accountants which is a member of the American Institute of Certified
Public Accountants. The SAS 70 report, or its equivalent, must be provided ag soon as it
is available. If pursuant to generally accepted accounting principles or accepted
mortgage industry practice, material changes to the vequirements of this Section 3.02
beeome necessary or desirable in the reasonable good faith judgment of either Party, the
Parties agree to negotiate in good faith to modify the requirements of this Scetion 5.02.

Section 3.03. Compliance with Gramm-Leach-Bliley Act of 1999

With respect to each Mortgage Loan and the related Mortgagor, each paily
shall as required comply with Title V of the Gramm-Leach-Bliley Act of 1999 and all

40



12-12020-mg Doc 293-2 Filed 06/11/12 Entered 06/11/12 15:55:17 Exhibit A -
Part2 Pg 12 of 55

SERVICING AGREEMENT BY AND BETWEER OCTOBRR 19,201
GREEN PLANET SERVICING, LLC i GMAC MORTOAGE JLC

applicable regulations promulgated thereunder, and shall provide all notices required of
such party thereunder. '

Section 3.04. Confidentiality of Information

The Servicer and the Owner each agree that any information and

documents that are furnished by either Party for the purposes of performing under this

 Agreement or that are produced or are otherwise furnished by either Parly to or come to
the attention of either Parly in connection herewith are confidential and propeietary and
shall be used only for the purposes of carrying out such Party’s obligations under this
Agreement. This information includes the terms of this Agreement, technical
specifications and operating manuals, information concerning current, fiiture, or proposed
praducts and services and combinations of products and services: product and services
descriplions; inancial information; information related to mergers or acquisitions;
passwords and securily procedures; computer programs, loan servicing systems, software,
and software documentation; customer and/or prospective client lsts, mortgage loan files,
and all other information relating in any way to the Mortgagor and/or prospective
martgagor; printouts; records; policies, practices and procedures; and any or all other
information, data or materials relating to the business, trade secrets and technology of
either Party, its customers, clients, employees, business affairs and Affiliates (all of the
foregoing collectively referred to as “Contidential Information”).

The obligations imposed under this Agreement shall not apply to
Confidential Information that is (a) made public by the Party disclosing Confidential
Information to the other Party (b) generally available to the public other than by a breach.
of this Agreement by the receiving Party, its employees or agents, (¢) right{ully received
from a third person having the legal vight to disclose the Confidential information free of
any obligation of confidence ot (d) necessary or appropriate ro disclose in such Party’s
work with legal counsel, accountants, auditors or as required by Jaw. In the event that the
recelving Party, or any of such Party’s agents or employees, becomes fegally compelied
(by deposition, interrogatory, request for documents, subpoena, civil or criminal
investigative demand or similar process) 1o disclose any Confidential Information of the
dgisclosing Party, such receiving Party shall, provided it is not legally prohibited from
doing so, provide prompt prior notice to the disclosiug Party so that it may seek a
protective order or other appropriate remedy. In the event that such protective order or
other remedy is not obtained, the receiving Party will furnish only that portion of the
Confidential Information which in the judgment of its counsel is legally required and will
excrcise reasonable efforts to obtain assurances that confidential treatment witl be
agcorded the Confidential Information.

F2ach Party shall maintain the Confidential Information of the other in
canfidence using the same care and discretion to avoid disclosure of Confidential
information as it uses to protect its own confidential information that it does not want
disclosed, buat in no event less than a reasonable standard of care, Each Party fucther
agrees to restricl disclosure of Confidential Information of the disclosing Party solely 1o
persons who need o know the Confidential Information to perform under this Agreement

i
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and inform those third partics and other persons who receive Confidential Information of
its confidential nature and obiain their agreement to abide by the obligations set forth
oo

nereu,

Fach Party acknowledges and agrees that any breach or threatened breach
of any of the provisions of this section by the other Party may result in immediate and
iereparable harm and that any remedies at law in such event will be inadequate. The
Partics agree that such breaches, whether threatened or actual, will give the disclosing
Party the right to obtain injunctive relief to restrain such disclosure or use. This right
shall, however, be in addition 1o and not in Heu of any other remedies at law or in equity.

Upon termination of this Agreement, all copies of the Confidential
Information will either be destroyed or returned to the disclosing Party hnmediately upon
such Party’s request. Each Party agrees that it will not retain any copy, summary or ‘
extract of the Confidential Information or any related work papers on any storage
medium whatsoever, except as may be lepally required for records retention compliance
purposes. Notwithstanding anything to the contrary contained herein, neither Party shall
be required to purge information from computer system back-up tapes or comparable
back-up medium, and Servicer shall in no event have any obligation hereunder to destroy
Mortgage Loan files or any documents related thereto.

g
o
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ARTICLE VL.
REPRESENTATIONS, WARRANTIES AND COVENANTS OF OWNER
. As of the date of this Agreement (o1 such other date if set forth below), the
Owner warrants and represents fo, and covenants and agrees with, the Servicer as
follows:

Section 6.01. Organization and Good Standing

The Gwner is a limited lability company duly organized, validly existing
and in good standing under the laws of the State of Delaware and is licensed, qualified
and in good standing in each state where a Mortgaged Property is located to the extent
necessary to perform its obligations under this Agreement, The Owner has the power and
authority to make, execute, detiver and perform this Agreement, and perform all of the
transactions contemplated to be performed by it under this Agreement, and has taken all
necessary action to authorize the execution, delivery and performance of this Agreement.
When exécuted and delivered, this Agreement will constitute the legal, valid and binding
obligation of the Owner enforceable in accordance with its terms, except as enforcement
may be limited hy bankruptey, insolvency or similar laws affecting the enforcement of
creditors™ rights generaily and by the availability of equitable remedies.

Section 6.02. Qrdinary Course of Business

" The consummation of the transactions contemplated by this Agreement is
in the ordinary course of business of the Owner.

Section 6,03, No Violations

The execution, delivery and performance of this Agreement by the Qwner
will not violate any provision of any existing law or regulation or any order or decree of
any court applicable to the Owner, except for vialations that will not adversely affect the
Owner's ability to perform its obligations under this Agreement, or constitute a material
breach of any mortgage, indenture, contract or other agreement to which the Owner isa
party or by which the Owner may be bound.

Section 5.04, Ability to Perform

The Gwner does not believe, nor does it have any reason or cause to
believe, that it cannot perform each and every covenant contained in this Agreement,

Section 6.05.‘ Litigaiion

No litigation or adminisirative proceeding before any court, tribunal or
covernmental body is currently pending or to the knowledge of the Owner ihteaiened,
against the Owner ot with respect to this Agreement, which if adversely determined
would have a material adverse effect on the transactions contemplated by this Agreement.
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Secton 6.06. No Consent Required

The Owner is not required to ebtain the consent of any other party or any
consent, Heense, approval or authorization from, or registration or declaration with, any
governmental authority, bureau or agency in connection with the execution, delivery,
performarce, validity or enforceability of this Agreement, except such as have been
obtained or made or as to which the failure to obtain or make witl not materially
adversely affeet the ability of the Owner to perforny all obligations hereunder.

Section 6.07. Ownership

With respect to each Portfolio Loan and REQ Property, Owner is the
owner of all right, title, and interest in and to such loan or property and the Servieing
Righis. With respect to each Agency Loan, Owner is the owner of all vight, title, and
interest in and to the Servicing Rights. Each Mortgage Loan is a valid and collectible
obligation of the respective Martgagor.

Section 6.08.  Accuracy
All information provided to the Servicer, including but not Hmited to

ifonmation in the Wew Loan Data File, is true, complete and correct in all matérial
respects. :

Section 6.09. Bligibility Criteria

-
-

All Mortgage Loans and REQ Properties conform o the Eligibility
Criteria.
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ARTICLE VIL
REPRESENTATIONS, WARRANTIES AND COVENANTS OF SERVICER
As ot the date of this Agreement (or such other date if set forth below), the
Servicer warrants and represents to, and covenants and agrees with, the Owner as

follows: :

Section 7.01. Oreanization and Good Standing

The Servicer is a limited liability company duly organized, validly
existing and in good standing under the laws of the State of Delaware-and is ticensed,
qualified and in good standing in each state where a Mortgaged Property is located if the
faws of such state require licensing or qualification in order fo conduct business of the
type conducted by the Servicer, and in any event the Servicer is in compliance with the
taws of any such state 1o the extent necessary to perform its obligations in accordance
with the ters of this Agreement. The Servicer has the power and authority to make,
execute, defiver and perfornm: this Agreement, and perform alf of the fransactions
contemplated 1o be performed by it under this Agreement, and has taken all necessary
action to authorize the execution, delivery and pevforpmnce of this Agreement. When
executed and delivered, this Agreement witl constitute the legal, valid and binding
obligation of the Servicer enforccable in accordaice with its terms, except as
enforcement may be limited by bankruptey, insohvency or similar laws affecting the
enforcement of creditors’ rights generally and by the availability of equitable remedies.

Section 7.02. QOrdinary Course of Business

The constnmmation of the transactions contemplated by this Agreement is
in the ordinary course of business of the Servicer.

Section 7.03. No Viojation

‘The execution, delivery and performance of this Agreement by the
Servicer will not violate any provision of any existing law or regulation or any order or
decree of any court applicable to the Servicer, except for violations that will not
adversely affect the Servicer’s ability to perform its obligations under this Agreement or
the certificate of formation of the Servicer, ot constitute a material breach of any
mortgage, indenture, contract or other agreement to which the Servicer is a party or by
which the Servicer may be bound,

Section 7.04. Abi lity to Perform

The Servicer does not believe, nor does it have any reason or cause to
believe, that il cannot perform each and every covenant contained in this Agresment.

Section 7.05. Ability to Service
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The Servicer has the facilities, procedures, and experienced personnel
necessary for the servicing of mortgage foans of the same fype as the Mortgage Loans. -
The Servicer is in good standing to enforce and service mortgage loans in the jurisdiction
wherein the Mortgaged Properties arc located.

Section 7.06. Litieation

Nao litigation or administrative proceeding of or before any court, tribunal
or governmental body is currently pending or to the knowledge of the Servicer
ihreatened, against the Servicer or with respect to this Agreement, which if adversely
determined would have a materia] adverse effect on the ansactions contemplated by this
Apreement,

Section 7.07. No Consert Required

The Servicer is not required to obfain the consent of any other party or any
consent, lcense, approval or authorization from, or registration or declaration with, any
governmental authority, bureau or agency in connection with the execution, delivery,
performance or enforceability of this Agreement, except such as have been obtained or
made or as to which the failure o obtain or make will not materially adverscly affect the
ability of the Servicer to perfonm all obligations hereunder.
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ARTICLE VIIL
OWNER DEFAULY

Section 8.01. Owner Evenis of Default.

The following shall constitute an Owner Event of Default under this
Agreement:

(a) any failure by the Owner to remit to the Servicer any payment required 1o
be made under the terms of this Agreement which continues in-remedied for a period of
three (3} Business Days after the date upon which notice of such failure, requiring the
same to be remedied, shall have been given to the Owner by the Servicer; or

(by  the failure by the Owner duly to observe or perform i any material
respect any other of the obligations of the Owner set forth in this Agreement which
continues un-remedied for a period of sixty (60) days after the date on which notice of
stich failure, requiring the same fo be remedied, shall have been given to the Owner by
the Servicer; provided, however, that in the case of'a failure that cannot be cured within
sixty (60} days, the cure period shall be extended up fo, but no more than, sixfy (60)
additional days if the Owner can demonstrate to the reasonable satisfaction of the
Servicer that the faiture can be cured and the Owner is diligently pursuing remedial
action; or

(e a decree or order of a court, agency or supervisory authority having
Jjurisdiction for the appointment of a conservator, receiver or liquidator in any nsolvency,
bankruptey, readjustment of debt, marshaling of assets and Habilities or similar
proceedings, or for the winding-up or liquidation of its affairs, shall bave been entered
against the Gwner and such decree or order shall have remained in force un-discharged or
un-stayed for a period of sixty (60) days: or

(d)  the Owner shall consent to the appointment of a conservator or receiver or
Hiquidator in any insolveney, bankruptey, readjustment of debt, marshaling of assets and
liabilities qr similar proceedings of or relating to the Owner or relating to all or
substantially all of its property; or :

() the Owner shall admit in writing its inability to pay its debts generally as
they become due, file a petition to take advantage of any applicable insolvency or
reorganization statute, make an assignment for the benefit of its credifors, or voluniarily
sugpend payment of its obligations.

In cach and every such case, in addition to whatever rights the Servicer
may have at law or equity to damages, including injunctive relief and specific
performance, the Servicer, by notice in writing to the Owner, may terminate this
Agreement.
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Jpon receipt by the Owner of such writien notice, Owner shall cooperate
with Servicer {o transfer the servicing to the successor appointed pursuant to Section
11.02. The Servicer agrees to reasonably cooperate with the Owner and such successor
in fransferring the servicing hereunder, as described in Section 11.02, and shall place in
such successor’s possession all Mortgage Files, and do or accomplish alt other acts o
things reasonably necessary or appropriate to effect the purposes of such notice of
termination
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ARTICLE IX.
SERVICER DEFAULT

Section 9.0 Servicer Events of Default.

The following shall constitute a Servicer Event of Default under this
Agreement on the part of the Servicer:

{a}  any failure by the Servicer to remit to the Owner any payment required t©
be made under the terms of this Agreement which continues un-remedied for a period of
three (3) Business Days after the date upon which notice of such failure, requiring the
same 1o be remedied, shall have been given to the Servicer by the Owner; or

(b)  the failure by the Servicer duly 1o observe or perform in any material
respect any other of the obligations of the Servicer set forth in this Agreement which
continues un-remedicd for a period of sixty (60) days afier the date on which notice of
such failure, requiring the same to be remedied, shall have been given to the Servicer by
the Owner; provided, however, that in the case of a failure that cannot be cured within
sixty (60} days, the cure period shall be extended up to, but no more than, sixty (60)
additional days if the Servicer can demonstrate 1o the reasonable satisfaction of the
Owner that the failure can be cured and the Servicer is diligently pursuing remedial
action; or

{¢y  adecree or order of & court, agency or supervisory authority having
jurisdiction for the appointment of a conservator, receiver or liquidatos in any insolvency,
bankruptcy, readjustment of debt, marshaling of assets and Habilities or similar
proceedings, ot for the winding-up or Hquidation of its affaivs, shall have been entered
againgt the Servicer and such decree or order shall have remained in force un-discharged
or un-stayed for a period of sixty (60) days; or

(dy  the Servicer shall consent to the appointment of a conservator or receiver
or Hquidator in any insolvency, bankruptcy, readjustment of debt, marshaling of assets
and Habilities or similar proceedings of or relating to the Servicer or of or relating fo alt
or substantially alf of its property; of ‘

() the Servicer shall admit in writing its inability to pay its debis generally as
they become due, file a petition 10 take advantage of any applicable insolvency or
reorganization statute, make an assignment for the benefit of its ereditors, or voluntarily
suspend payment of its obligations; or

{fy  the Servicer fails to maintain its license to do business or service
residential mortgage loans in any jurisdiction where the Mortgaged Properties are located
which fatture continues un~-remedied for a period of sixty (60) days after receiving actual
notice of such failure and such Failure has a material and adverse effect on the Servicer’s
ability to pecform its ebligations under the Agreement.
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In each and cvery such case, in addition to whatever rights the Gwner wmay
have at law or equity to damages, including injunctive relief and specific performance,
the Owner, by notice in writing to the Servicer, may ferminate all the rights and
obligations of the Servicer under this Agreement.

Upon receipt by the Servicer of such written notice, all authority and
power of the Servicer under this Agreement, whether with respect to the Mortgage Loans
or atherwise, shall pass to and be vested in the successor appointed pursuant to Section
1102, The Servicer agrees to reasonably cooperate with the Owner and such successor
in effecting the termination of the Servicer’s responsibilities and rights hercunder, as
described in Section 11.02, and shall place in such successor’s possession all Mortgage
Files, and do or accomplish alf other acts or things reasonably necessary or appropriate to
effect the purposes of such notice of termination.
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ARTICLE X.
INDEMNIFICATION AND ASSIGNMENT

Section 10.01. Indemnification.

(@)  The Owner shall defend and indemnify the Servicer, its employees,
officers, Affiliates, sgents and representatives (the “Servicer Indemnified Parties™,
against any and all assessments, judgments, claims, liabilities, losses, costs, damages or
expenses whatsoever (ineluding, reasonable attorneys’ fees, expenses and disbursements
in connection with any action, suit or proceeding and any such reasonable attorneys’ fees,
expenses and disbursements ineurred in enforcing any right of indemnification)
{collectively, the “Liability™), provided such Liability is not a result of gross negligence
or willfil misconduct on behalf of the Servicer. Servicer Indemnified Parties may sustain
arising from:

{1} the Servicer taking any action, or refraining from taking any
action, in conformity with the express wiitfen divection of the Owner or
this Agreement;

()  the failure of the Owner to perform its duties under this Agreement
or the Owner’s breach of any of the terms of this Agreement;

(i} the failure of the Owner or any trustes or Custodian in possession
of original Mortgage Loan Documents to provide to the Servicer the
originals of any Mortgage Loan Documents within a reasanable amount of
time after a request for such documents has been zeceived in order to
atlow the Servicer sufficient time 1o process satisfactions, payoffs and
refenses;

(iv)  any act or omission to act of any Person, including but not limited
to the originator of the Mortgage Loan or any prior servicer, prior to the
Transfer Date, including, without Himitation, any data integrity issue (and
any costs of correcting such. issue);

(¥)  perpetuating the aets or omissions of prior servicers, unless {x) the
Servicer has actual knowledge that perpotuating such act or omission will
vesult in Liability to the Sevvicer, (v) the Servicer knowingly acts or fails
1o act and such act or Tailure to act, as a singular event, not in combination
with any other act or omission of any prior servicer(s), results in Liability
to the Servicer, or (z) the acis or omissions are based on a mistaken or
false conception of the law that is obvious and significant and the

Servicer, over a period of time, in more than a single instance, continues in
its course of servicing to perpetuate such acts or omissions;

(vi)  the Owner’s or a prior servicer’s failure 1o comply with the
Transfer Instructions;
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(vil}  Advances and Servicing Advances, if any, incurred by a prior
servicer and reimbursed by ﬁu, Servicer that ultimately are not recoverable
from the Mortgagor or other proceeds;

(viii) aMortgage Loan being classified as “high cost” under the Home
Ownership and Equity Protection Act of 1994; or “high cost,” “predatory,”
or similar classification under any law or regulation applicable to such.
Mortgage Loan;

{ix)  any VA No-Bid Instruction and for any interest curtailment
associated with standard servicing of the FHA or the VA Mortgage Loans
and timeline variances relating to referral to the attorney, foreclosure
initiation or conveyance to HUD:;

{(x)  any claim by a purchaser or prospective purchaser of a Mor igage
Loan or group of Mortgage Loans, including relating to dll}' note sale
agresment and;

(xi}  any Environmental Liability.

The term “Environmental Liability™ shall mean any Liability arising out of
the existence of environmentally hazardous materials on any Mortgaged Property,
including, without lmitation, (x) any liability under or on account of the Comprehensive
Envitonmental Response, Compensation and Liability Act, 42 U.$.C. Section 9601 ot
seq., as the same may be amended from time to time, and/or any other federal or state
environmental laws, and specifically including, without Umitation, any liability relating
10 asbestos and asbestos containing materials, polychlozmau,d biphenyls, radon gas
petroleum and petroleum products, urea formaldehyde and any substances clasazf‘ Ld as
being “in inventory,” “usable work in process™ or similar classification which would, if

classified as unus: ib]b be included in the foregoing definition, including the assertion of
any lien theseunder, (y) claims brought by third pariies for loss or d'zmag,e incurred or
sustained subsequent to the date hereof, and (z) liability vn{h respect fo any other matter
affecting the Mortgaged Property within the jurisdiction of the federal Environmental
Protection Agency of state environmental e‘fulatmy agencies pursuani1o any state laws,

and in the regulations adopted pursuant to any of said laws; provided, however, that the
indemnity for Bnvironmental Liability shall not be effective with respect to any liability
caused by the Servicer that would otherwise be imposed by reason of the Servicer’s
willful misfeasance or bad faith in the performance of or failure to perform its duties
hereunder,

(b}  Exceptas provided in Section 4.06, the Servicer shall defend and
indemnify the Owner, its employees, officers, Affiliates, agents and representatives (the
“Owner Indemnified Parties”) against any and all Liability sustained by the Owner
Indemmified Parties arising from the failure of the Servicer to perform its duties under

this Agreement or the Servicer’s breach of the terms of this Agreement.

Lot
[
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) As soon as is reasonably practicable after becoming aware of a claim for
indemmilication under this Agresment involving a claim (or the commencement of any
proceeding or investigation) of a type described herein, the Party seeking indemnification
{for purposes of this Section 10.01 (c), the “Indemnified Party™) shail give written notice
to the other Party (for purposes of this Scetion 10.01 (¢), the “Indemnifying Paity™) of
such claim; provided, that the failure of the Indemnified Party to give such written notice
shall not relieve the Indemnifying Party of its obligations o indemmify except to the
extent (if any) that the Indewnifying Party shall have been prejudiced thereby. The
Indemnifying party shall pay any undisputed claims within thirty (30) days. If within
such 30-day period the Indemnifying Party agrees that it has an indenmification
obligation but objects that it is obligated to pay only a lesser amount, the Indemuified
Party shall be entitled to recover from the Indemnifying Party and the Indemnifying Party
shiall promptly pay to the Indemmnificd Party the legser amount, without prejudice to the
Indemnified Party’s claim for the difference.

The obligations of the Indemnifying Party o indemaify any Indemnified
Party with respect to any Liability resulting from the assertion of any claim or the
commencement of any proceeding or investigation by any Person not a party hereto (a
“Third Party Claim™), shall be subject to the following additionat terms and conditions:

{1 The written notice required pursuant to Section 10.01(c) above by
the Indemnified Party fo the Indennifying Party regarding the Third Party
Claim shall contain reasongble details concerning such Third Party Claim,
The Indemnifying Party may, at its own expense, (%) participate in the
Indemmnified Party’s defense of any such Third Party Claim and (¥) upon
written notice to the Indemnified Party and the Indenmnifying Party
delivering to the Indemmified Party a written agreement that the
Indemnified Paity is entitled to indemnification pursuant to this
Agreement for all Liability arising out of such Third Party Claim and that
the Indemnifying Farty shall be lable for the entire amount of any
Liability resuliing therefrom, at any time during the course of any such
Third Party Claim assume the defense thereof; provided, that {a) the
Indemnifying Party shall provide writtén evidence reasonably satisfactory
to the Indemaified Party demonstrating that the Indemnifyving Party has
sufficient financial resources for purposes of such assumption of defense,
{b) the Indemnifying Party’s counsel is reasonably satisthactory to the
Indemnified Party and (¢} the Indemnifying Party shall thercafter consult
with the Indemnified Party upon the Indemnified Party’s reasonable
request for such consultation from time to time with respect to such Third
Party Claim. ITthe Indemnifying Party assumes such defense, the
indemmified Party shall have the right (but not the duty) to participate in
the defense thereof and to employ counsel, at its own cost and expense,
separate from the counsel employed by the Indemnifying Party. If,
however, the Indemnified Party reasonably determines in its judgment that
representation by the Indemnifying Party’s counsel of both the

W
w3
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Indemnifying Party and the Indemnified Pasty would present such counsel
with a conflict of interest, then such lndemnified Pacty may employ
separate counsel o represent or defend it in any such Third Party Claim
and the Indemnifying Party shall pay the reasonable fees and
disbursements of such separate counsel. Whether or not the Indemnifying
Party chooses to defend or contest any such Third Party Claim, upon the
request of the Indemmified Party, the Indemnitying Party shall provide
reasonable cooperation to the Indemmified Party with respect thereto,
(i)  Any settlement or compromise made or caused fo be made by the
Indemnified Party or the Indemnifying Party, as the case may be, of any
Third Party Claim shall also be binding upon the Indemmifying Party or
the Indemnified Party, ag the case may be, in the same manner as if a final
judgment or decree had been entered by a court of competent jurisdiction
in the amount of such settlement or compromise; provided, that (a) no
obligation, restriction or Liability shall be nnposed on the Indemnified
Party as a result of such settlement without iis prior writfen consent (i.e.,
the Indemmifying Party may not settle any Third Party Claim for other
than the payment of money damages only, to be paid by the Indemnifying
Party, without the Indemnified Party’s prior written consent), and (b) the
indemmnified Party shall not compromise or settle any Third Party Claim
without the prior writien consent of the Indemnifying Party, which consent
shall not be ummsombly withheld, conditioned or delayed.

iy U the Indemmnifying Party does not elect to assume the defense of
any Third Party Claim, then any failure of the Indempified Pacty 1 defend
or (0 participate in the defense of any such Thivd Party Claim, or to cause

- the same to be done, shall not relieve the Indemnifying Party of its

/' obligations hereunder.

(dy  As provided in Section 12.17 hereof, the foregoing indemnification
obligations of Owner and Servicer shall suevive termination of this Agreement or
removal of some or all of the Mortgage Loans from the coverage of this Anu.mezm
including removal due to an Agency Transfer.

Section 10,02, Limitation on Liability of Sexrvicer and Others

Notwithstanding Section 10.01(b), the Servicer shall not incur any
Liability to the Owner for any action taken or for refraining from the taking of any action
in good faith pursuant to this Agreement, or for errors in judgment, provided, however,
that this provision shall not protect the Servicer against any breach of warranties or
representations made herein, or failure to perform its obligations in compliance with any
standard of care set forth in this Agreement, or any fability which would otherwise be
imposed by reason of any breach of the terms and conditions of this Agreement. The
Servicer does not guarantee or warrant the collectability, in whole or in part, ol any
Mortgage Loan or REO Property or the results of the resolution or ultimate disposition of
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any Mortpage Loan or REO Property. The Servicer lndemnified Parties may rely in good
faith on any document of any kind prima facic properly executed and submitted by any
Person respecting any matiers arising hereunder, The Servicer shall not be under any
obligation to appear in, prosecute or defend any legal action which is not incidental to ifs
duties to service the Mortgage Loans in accordance with this Agreement and which in its
opinion may involve it in any expense or lability, provided, however, that the Servicer
may undertake any such action which it may deem necessary or desicable in respect to
this Agreement and the rights and duties of the Parties hereto. In such event, the Servicer
shall be entitled to reimbursement from the Owner of the reasonable legal expenses and
costs of such action.

Notwithstanding any other provision of this Agreement to the contrary, the
Servicer's maximum cumulative Liability under this Agreement to Owrer, whether in
confract, toit or otherwise, shall in no event exceed the amount of the Servicing
Compensation payable by Owner to Servicer during the twelve month period
immediarely preceding the month in which demand for indemnification and/or notice of
breach of this Agreement is first provided by Owner to Servicer as provided herein.

Section 10.03. Operation of Indemnities

IT any Person has made any indemnity payments to any other Person
purstant to this Article X and such other Person thereafter collects any of such amounts
from othess. such other Person will repay such amounts collected, together with any
interest collected thereon. The provisions of this Article X shall survive any termination
of this Agreement, the liquidation of any Mortgage Loan, or the transfer or assignment by
the Owner to another Person of any Mortgage Loan or REO Property or any interest i
any Mortgage Loan or REO Property.

Section: 10.04. Assignment

The Servicer shall not assign this Agreement or delegate its duties
hereunder or any portion thereof without the prior written consent of the Owner, which
consent shall ot be unreasonably withheld; provided that the Servicer may, without the
consent of the Owner, assign this Agreement or delegate any duty to an Affiliate capable
of performing the Servicer’s obligations hereunder. It is acknowledged and agreed that
Servicer's Affiliate, Executive Trustee Services, LLC, shall perform certain eollection
and recavery services hereunder on behalf of Servicer in connection with charged off
Mortgage Loans.

Notwithstanding the foregoing, the Servicer or, as applicable, its Affiliates
may also, without the consent of the Owner, retain third party contractors to perform
certain servicing and loan administration functions, including without limitation, hazard
insurance administration, tax payment and administration, flood certification and
adninistration, collection services, REO services and similar functions; provided, that the
retention of such contractors by Servicer or its Affiliate shall not Himit the obligation of
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the Servicer to service the Mortgage Loans and REO Properties pursuant to the terms and
conditions of this Agreement.

The Owner shall not agsign this Agresment or defegate its duties
hereunder oy any portion thergof without the prior writien consent of the Servicer, which
consent shall not be unreasonably withheld. For the avoidance of doubt, withholding
consent shall not be considered unreasonable if Servicer requires a revision to the Pricing
Exhibit as a condition of such consent. '

Sectdon 10.05. Mereor or Consolidation of the Servicer

Any Person into which the Servicer may be merged or consolidated, ox
any entity resulting from any merger, conversion or consolidation to which the Servicer
shall be a party, or any Person succeeding to the business of the Servicer, shall be the
successor of the Servicer hereunder, without the exceution or filing of any paper or any
further act on the part of any of the Parties hereto, anything herein to the conteary
notwithstanding.

Section 10.06. Cooperation of Servicer with an Apency Transfer

(a)  The Servicer and the Owner agree that with respect to some or all of the
Portfolio Loans, the Owner may effect Agency Transfars.

The Servicer shall reasonably cooperate with the Owner in connection
with any Ageney Transfer contemplated by the Owner pursuant to this Section 10.06,
provided, however, that under no circumstances and in no event shall such Agency
Transfer materially increase the Servicer’s Jiabilities or obligations bayond those
liabilities and obligations contained in this Agreement, or decrease the Secvicer’s
profitability from that provided for herein, except as otherwise specifically set forth in
this Section 10.06. Additionally, the Servicer does not service or participate in all of the
Fannie Mae, Freddie Mac or Ginnie Mae programs or produets including but not fimited
fo bond programs and negotiated waivers,

(b)  Inconnection with any Agency Transfer the Owner shall provide the
Servicer with an Agency Transfer Acknowledgment Agreement and a preliminasy loan
list in the Torm of Exhibit 9 at least thirty (30) Business Days prior to the closing date of
such Ageney Transfer. Owner shall provide Servicer with a complete and final list of
loans refated to any Agency Transfer at least five (5) Business Days prior to the
scheduled closing date of the Apency Transfer. In addition, any Portfolio Loans
regarding which Owner wishes to affect an Agency Transfer must be transferred to
Servicer and live on Servicer’s servicing system at least five (5) Business Days prior to
the rmonth-end prioy to the {irst reporting period. If any Agency Transfer involves the
establishment of a new Custodial Account or new Escrow Account, the Qwner shall
provide infermation on the naming of the accounts no less than thirly (30) Business Days
in advance of the Agency Transfer’s closing date,

ol
o
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{c)  Owner agrees to limely coordinate with the Servicer to effectuate each
Agency Transfer. Owner agrees to deliver any agreement or other documents related fo
the Agency Transter fo the Servicer at least five (5) Business Days prior to the closing
date for an Agency Transfer. The Servicer shall promptly review any Agency Transfer
agreernent and/or related documents, and provided that such agreement or documents
contain servicing provisions substantially similar to those herein or is otherwise
acceptable to the Servicer in its sole diseretion, Servicer shall execute such agreement
and/or related documents. The Servicer shall have no Liability to Owner and no
obligation to cooperate with Owner if Owner fails to provide such notice or deliver such
documents in a timely manner,

The Servicer may require an amendment to this Agreament and/or a new
Pricing Exhibit for Agency Transfers. In addition, on each anniversary date of the
Agency Transfer, i the Servicer determines that the monthly base servicing fee provided
for in the Agency Transfer should be increased in a manner similar to the permitied
increases in the Servicing Compensation permitted under this Agreement, Owner agrees
to pay the difference between such increased fee and the servicing fee provided for in the
“Agency Transfer directly to Servicer.

h
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ARTICLE XI.
TERMINATION

Seetion 11.01. Termination

{a}  This Agreement shall continue in full force and effect for an original term
(the “Original Term™) of one (1) year from the date hereof, unless terminated sooner by
mutual agresment or otherwise in accordance with this Agreement, The term of this
Agreement automatically shall be extended for successive one (1) year terms {each an
“Extension Term™} unless either Party delivers written notice of intent not to extend {o
the other Party not less than ninety (90) days before the end of, as applicable, (i) the
Original Term or {it) any Extension Term.

(b)  The Owner may terminate, at its sole option, this Agrecment with respect
to some or all of the Mortgage Loans or REO Property, without cause, upon ninety (90)
days advance written notice to Servicer. If the count of active Mortgage FLoans serviced
under this agreement falls to less than fifty (50) for a period of sixty (60) consecutive
days, this Agreement shall be deemed to have been terminated without cause bythe
Owner, subject to Servicer’s consent, at Servicer's sole discretion, in writing to QOwner.,
The Servicer shall be entitled to receive the Deboarding Fees and Termination Fees for
any termination under this Section 11.01(b). :

{c)  Servicer may terminate, at its sole option, this Agreement with respect o
'some or all of the Mortgage Loans or REG Property, without cause, upon one hundred
twenty (120} days advance written notice to the Owner.

(d)  The Owner may terminate, at ifs sole option, this Agreement with respect
to some or all of the Mortgage Loans or REO Property, with cause, upon the occutrence
of a Servicer Ivent of Default as provided in Seetion 9.01.

{e) The Servicer may terminate, at its sole option, this Agreement with tespect
to some or all of the Mortgage Loans or REO Property, with cause, upos the occutrence
of an Owner Event of Default as provided in Section 8.01. The Servicer shall be entitled
to receive the Deboarding Fees and Termination Fees for any termination under this
Section 11.01(e).

3] The Servicer may terminate this Agreement upon the determination that iis
duties hereunder are no longer permissible under Applicable Law and such incapacity
cannot be cured by the Servicer. Any such determination permitting the resignation of
the Servicer shall be evidenced by an opinion of counsel to such effect delivered to the
Owner,

Section 11.02, Transfer Procedures

(@) Intheevent this Agreement is terminated in whole or in part, the Servicer
agrees to reasonably cooperate with the Owner and with any party designated as the
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suceessor servicer in transferring the servicing to such suceessor servicer in accordance
with Accepted Servicing Practices, including sending the transferor’s notice of ransfer of
servieing or “goodbye letter” in accordance with the requirements of Applicable Law.
Owner agrees 1o coaperate with Servicer to provide any required information necessary
to complete an orderly servieing transfer which shall include a loan schedule in the form
of Exhibit 9 no less than twenty (20) days prior to the Termination Date,

Within five {5} Business days following the date (the “Termination Date™)
on which this Agreement is terminated pursuant to Section 11,01, the Servicer shall
deliver to the successor servicer any and all Mortgage Files in the possession of the
Servicer, The Servicer shall provide the successor servicer with the net funds held in the
Escrow Account and suspense funds related to the Mortgage Loans within five (5)
Business Days following the Termination Date,

1f Servicer is named as the mortgagee of record, Servicer may prepare
certain documents which ate necessary to effect the transfer of servieing from Servicer,
including but net limited to the fransfer and endorsement or assignment of the related
Mortgage Loans and related documents at Owner’s request and expense. The Servicer, at
the Owner’s expense, shall cause MERS to designale on the MERS system the Owner or
its designee as the beneficial holder with respect to such Mortgage Loan. AH other
reasonable out-ofpocket expenses incurred in connection with any such transfer shall be
borne by Gwner, except in the case of termination of this Agreement without cause by
Servicer pursuant to Section 11.01(c) or termination with cause by Owner pursuant to
Section 11.01{d), in which cases such other reasonable out-of-pocket costs shalf be borne
by Servicer, In addition, in the event of termination of this Agreement without cause by
Servicer pursuant to Section 11.01(c) or termination with cause by Owner pursuant to
Section 1.01(d), no Deboarding Fees or Termination Fees will be payable by Owner.

On the Termination Date, the Servicer shall be entitled to be reimbursed
from funds in the Custodial Account for all actual and estimated un-reimbursed Servicing
Advances, unpaid Servicing Compensation, Gwaer Bxpenses, and any other amounts
owed to Servicer under this Agreement, including, if applicable, the Deboarding Fees and
‘Fermination Fees. However, if the funds on deposit In the Custodial Account five (5)
Business Days prior to the Termination Date are insufficient to pay Servicer such
amounts due, Owner shall pay to Servicer an amount that, when combined with the
amount on deposit in the Custodial Account, is sufficient to cover the amount due to
Servicer. Such amount will be paid to the Servicer in advance of the Termination Date, If
such funds are not received by the Termination Date, Servicer shall be entitled to fnterest
pursuant to Section 4,03, Any funds related to the transferred Mortgage Loans held by
Servicer in the Custodial Account after reimbursement to Servicer of the foregong

- amounts will be remitted to Owner on the next Portfolio Loan Remittance Date following
the Termination Date, In addition, the Owner shall cause the Servicer to be reimbursed
within tive (3) Business Days of request for any {or any trailing expenses representing
Servieing Advances and Owner Expenses for which invoices are received by the Servicer
after the Termination Date.

s
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Servicer agrees to cooperate with Owner on the transfer out of REQ
Properties. Owner agrees to pay the Servicer™s cost to cancel the title preparation and the
cost to dismiss the closing agent as indicated on the Pricing Exhibit. Such costs are
subject to change. In addition, Owner agrees to reimburse Servicer for any costs
associated with the preparation of any deeds,

Except as otherwise provided in this Agreement, on the related
Termination Date for each related Mortgage Loan, this Agreement, except for the
provisions described in Section 12.17 hereof which shall survive the refated Termination
Date, shall terminate with respect to such Mortgage Loan. For the avoidance of doubt, as
provided in Section 12.17 heveof, the obligation of the Owner to pay any applicable
Deboarding Fees, Termination Fees and out-of- pocket transfer expenses shall survive
cemoval of some or all of the Mortgage Loans fiom the coverage of this Agreement,
including removal due to an Agency Transfer.

{by  Hthe Owner does not designate a successor servicer and transfer out the
servicing of the Mortgage Loans and REO Properties by the Termination Date, Servicer
shall be entitled to the following additional remedics (in addition in all other rights and
remedies to which Sexvicer is entitled under this Agrecment or in law or equity):

i) The Servicer shall not be required to make any remittances
normally required on the Portfolio Loan Remittance Date after the
Termination Date until such time Qwner has transferred our the servicing
of the Morigage Loans and REO Properties Such amounts shall remain in
the Custodial Account pursuant to Section 2.04. For the avoidance of
doubt, the Servicer shall have no obligation to pay Owner terest on such
NOUNES,

(ify  The Gwner shall pay the Servicer the following additional fees
calculated as of the applicable Determination Date, in addition to the fees
on the Pricing Exhibit, for each Mortgage Loan and REO Property for
¢ach additional month beyond the Termination Date the Servicer must
service the Mortgage Loans and REO Properties: (x) First month beyond
the Termination Date: $5 per Mortgage Loan and REQ Property, ()
Second month beyond the Termination Date: $10 per Mortgage Loan and
REOQ Property, and (z) Third and each additional month thereafier beyond
the Termination Date: $20 per Mostgage Loan and REO Property, with a
minimum of §50,000 in the aggregate due and payable in each such third
month and eacly month thereafter.

e
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ARTICLE XI1.
MISCELLANTOUS PROVISIONS

Section 12.01. Notices

All notices, requests, demands and other communications which are
required or permitted to be given under this Agreement shall be in writing and shall be
deemied 1o have been duly given upon the mailing théreof, sent by registered or certified
mail, return recelpt requested, or nationally recognized overnight delivery service:

(a}  1fto Owner:

Green Planet Seyvicing, LLC
10 Research Parkway , Saite 2
Wallingford, CT 06492
Attention: Sandra Jarish

With a Copy to:

Planet Financial Group, LLC

2100 Huntington Drive, N, Suife A.
Algonquin, Il 60102

Attention: Senior Counsel

(b  Ifto Servicer:

GMAC Mortgage, LLC

FH00 Virginia Didve

Fort Washington, PA 19034
Attention: Chiefl Servicing Officer

With a Copy to:

QMAC Mortgage, LLC
34351 Hammond Ave.
Waterloo, 1A 30702-3345
Attertion: General Manager
With a Copy fo:

GMAC Mortgage, LLC

106 Virginia Drive
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Fort Washington, PA 19034
Adtention: General Counsel

Section 12.02. Waivers

The Servicer or the Owner may, by written notice to the other, waive
compimnu: with any of the terms, conditions or covenants required to be compiied with
by the other hereunder; and waive or modify performance of any of the obligations of the
other hereunder. The waiver by any Party hereto of a breach of any provision of this
Agreement shall not operate or be construed as a waiver of any subsequent breach,

Seciion 12.03. Entire Apreement: Amendmernt

This Agreement, including all documents and exhibits incorporated by
teference herein, constitutes the entire agreement between the Parties with respect to
servicing of the Mortgage Loans. This Agreement may be amended and any provision
hercof waived, but, only in writing signed by the Party against whom enfor cemnent of
such amend:m,nt or waiver is sought.

Section 12,04, Counterparts: Binding Effect

This Agreement may be executed in one or more counterparts and by the
different Parties hereto on sepavate counterparts, each of which, when so executed, shall
. be deemed to be an original; such counterparts, together, shall constitute one and the
same agreement. This Agreement shall inuve to the benefit of and be binding upon the
Servicer and the Owner and their respective permitted successors and assigns.

Section 12.05. No-Hire

During the term of this Agreement and for a period of 24 months
following any termination of this Agreement, QOwner shall not solicii for hire, or provide
any information that would permit Owner’s affiliates to solicit for hire, any employees of
Sexvicer, It is acknowledged that advertising positions generally available to the public,
such as positions posted online, advertised I newspapers, or similarly made available to
the general public, shall not constitute solicitation for purposes of the foregoing.

Additionally, during the term of this Agreement and for a period of 24
months following any termination of this Agreement, regardless of any Jack of
soficitation by Owner, Owner shall not hire all or substantially atl of any team or
functional group of unpioyccs of Servicer, including but not limited to aty collections or
loss mitigation team assigned to service the Mortgage Loans under this Agrecment.

Section 12.06. Headings

Headings of the Articles and Sections in this Agreement are for reference
purposes only and shall not be deemed to have any substantive effect.
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Section 12.07. Governing Law

THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF ILLINOIS AND THE OBLIGATIONS,
RIGHTS AND REMEDIES HEREUNDER SHALL BE DETERMINED IN
ACCORDANCE WITH THE SUBSTANTIVE LAWS OF THE STATE OF ILLINQIS,
WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES.

Section 12.08. Relationship of Parties

Nothing contained herein shalf be deemed or consfrued o create 2
parinership or joint venture, association, franchise or other form of business or
relationship between the Parties. The duties and responsibilities of the Servicer shalf be
rendered by it as an independent contractor and not as an agent of the Owner. The
Servicer shall have full control of all of its acts, doings, and praceedings refating to or
required in connection with the discharge of its duties and responsibilities under this
Agreement. Nothing contained i this Agreement shall be construed as making a party
hereto liable for the debts or obligations of the other party, except only as expressly
provided herein, '

Seetion 12.09. Severability of Provisions

If any one or more of the covenants, agreements, provisions or terms of
this Agreement shall be held invalid for any reason whatsoever, then such covenants,
agreements, provisions or terms shall be deemed severable from the remainder of this
Agreement and shall in no way affect the validity or enforeeability of the other provisions
of this Agreement.

Section 12.10. Recordation of Assignments of Mortgage

If Assignments of Mottgage are required to be recorded, sueh recordation
shall be ¢ffected by the Owner or the Owner’s designes at its expense.

Section 12,11, Exhibits

The exhibits to this Agreement are hereby incorporated and made a part
hereof and are integral parts of this Agreement. If there are any diserepancies between
the Agreement and any of the Exhibits, the Agreement shall prevail.

Section [2.12. Qwner's Financials

. The Ownes shall deliver to the Servicer, on ar before March 31st cach year
beginning March 31, 20[¥:¥] (or within 60 days of the end of Owner's fiscal year, if
Owner's fiscal year does not correspond to the calendar year), audited financial

63
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statements of Owner covering the year ended the previous December 31 {or such other
period constituting Owner's fiscal year).

Section [2.13. No Solicitation

Unless in accordance with Section 2.03 for the purposes of fogs mitigation,
from and after the date hereof, the Servicer shall not, nor shall it take any action that
would permit any Affiliate of Servicer, to solicit the Mortgagors for purposes of
prepayment ot refinance of the Mortgage Loans, without the written congent of the
Owaer, exeept as otherwise provided herein, Nothing in this Section 12,13 shall prohibit
the Servicer from generalized advertising not targeted exclusively to the Mortgagors,
including on its website, monthly account statements, or VRU (voice response unit),
mortgage leads purchased from third parties, recorded communications, or otherwise
engaging in a program directed to the general public at large to encourage or recommend
mortgage foan products and other products and services provided by the Servicer or such
Affiliate, or from taking applications for refinance from Mortgagors as a result thereof,

Section 12.14. Force Majeure

A Party will not be responsible for delays ot failures in performance of its
obligations under this Agreement resulting from acts beyond its reasonable control such
as acts of God, strikes, riots, acts of war, terrorism, earthquakes or other similar events.
A Party excused from performance pursuant to this section shall exercise reasonable
efforts to continue to perform its obligations hereunder and shall thereafter continue with
reasonable due diligence and good faith to remedy its inability to o perform, except that
nothing herein shall obligate either Party to settle a strike or labor dispute when it does
not wish o do so.

Section 12.15. Waiver of Frial by Jury

THE SERVICER AND THE OWNER EACH KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVES TO THE FULLEST EXTENT
PERMITTED BY LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY OF
ANY DISPUTE ARISING UNDER OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

Section 12.16. Limitation of Danmges

NOTWITHSTANDING ANYTHING CONTAINED HEREIN TO THE
CONTRARY, THE PARTIES AGREE THAT NEITHER OWNER OR SERVICER'
SHALL BE LIABLE TO THE OTHER FOR ANY SPECIAL, CONSEQUENTIAL GR
PUNITIVE DAMAGES WHATSOEVER, WHETHER IN CONTRACT, TORT OR
ANY OTHER LEGAL OR EQUITABLE PRINCIPLE; PROVIDED, HOWEVER,
THAT SUCH LIMITATION SHALL NOT BE APPLICABLE WITH RESPECT TO
INDEMNIFICATION OBLIGATIONS FOR THIRD PARTY CLAIMS MADE
AGAINST A PARTY.
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Section 12.17. Survival

In addition to any provisions in this Agreement, which by their express
terms shall survive termination, the following provisions shall survive termination of this
Agreement or removal of some or all of the Toans fram the coverage of this Agreement
due transfer to & successor servicer, or otherwise: Sections 3.04 {Reimbursement of
Servicing Advances), 4.06 (Losses and Expenses), 5.04 (Confidentiality of Information),
Article VI (Representations, Warranties and Covenants of Qwner), Article VII
{Representations, Warranties and Covenants of Servicer), 10.01 (Indemnification), 10.02
(Limitation on Liability of Servicer and Others), 10,03 (Operation of Indemnities), 10.06
(Agency Transfers), 11.01 (Termination), 11.02 (Transfer Procedurss), Sections 12,01
{Notices), 12.02 (Waivers), 12.03 (Entire Agreement; Amendment), 12.04 (Counterparts;
Binding Effect), 12.05 (No-Hire), 12.06 {[{eadings), 12.07 (Governing Law), 12.08
{Relationship of Parties), 12.09 (Severability of Provisions), 12.13 {No Selicitation),
12.14 (Foree Majeure), 12,15 (Waiver of Trial by Jury), 12,16 (Limitation of Damages)
and this Section 12.17 (Survival).

[SIGNATURES APPEAR ON'NEXT PAGE]

™
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I WITNESS WHEREQF, the Parlies have caused their nanies 1o be
signed hereto by dielr respective officers thereunto duly suthorized ag of the date first
above written,

GREEN PLANETY SERVICING, LLC

- {Gwner)
\\\ ‘\z . {\\ ~{n§
N R Ry
By _,-'~*“‘"““':§‘<-v'i.,c"i}\f:}\ AL :'\J"é&-\' LA MAY
s 7 FEET

S

. ey . H i
Name: Sandeadavish | 4

Titles President
MAC MORTGAGE, LLC
T (Servicer)

o 1 s
By: o L. e
Naynae ST f e £ o e
Name: Rusd scame

WO PRERDENT
Tite: |




12-12020-mg Doc 293-2 Filed 06/11/12 Entered 06/11/12 15:55:17 Exhibit A -
Part2 Pg 38 of 55 _

SERVICING AGREEMENT EXHIBITS
by and between

GREEN PLANET SERVICING, LI.C
Owner

and

GMAC MORTGAGE, LILC
Servicer

Dated as of October 1, 2011
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EXHmITS TARLE oF CONTENTS

EXHIBIT L
PRICING EXHIBIT

EXHIBIT L

MORTGAGE LOAN DOCUMENTS

EXHIBIT I

ELIGIBILITY CRITERLIA

EXHIBIT IV.

APPROVAL MATRIX

EXHIBIT V.,

FORM OF LIMITED POWER OF ATTORNEY

EXHIBIT VL.

TRANSFER INSTRUCTIONS

EXHIBIT VIL

FORM OF AGENCY TRANSFER ACKNOWLEDGMENT AGREEMENT
EXHIBIT VIIL

FORM OF ADDITIONAL CUSTODIAL ACCOUNT REQUEST
EXHIBIT IX. -

FORM QF SALES, DELIVERY, TRANSFER FILE
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'OV Defestt | Delinquent =30 Days Definquent $25.00
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cs }) Monthly . Monthly - Foreclosure - Assessicil? :).egn%nmg with the $70.00

- GREEN PLANEY SERVICING. LLU and GMACMORIGAGE, LLC |

¢ Monthly,

SERYIUING AGREEMENT BY AND BET\WERN

EXHIBIT L
PRICING EXHIBIT

Portfolio Loans and Agency Loans

Ocranes P, 2018

i Boarding - Current < 90 Days Delinquent $10.00 :
A. Boarding : Boarding - Delinguent 2 90 \Days‘Delmquem adfor $60.,00
e _ Foreclosure
A. Boarding . Boarding - Transfer $50.00 !

Romediation

Per hour fee

Applics o all Portfolio Loans hat

Percent of UPB
i DI Mitigation | Ineentive - Repayment - Minimum of $1,000 530000
Incentives : © - Muxinum of $2,500
D. Loss Percent of UPR
i3 Mirigalion ~Incentive - Reiustatement  Minimum of $1,000 $500.00
Incentives ; Maxinum of $2,500
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D3 Mitigation : Mo diﬁcatio; ) Minimum of §1,000 3500.60
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D. L.oss : ereent of UPB
04 Mitigation " Incentive - Redemption Mininum of $1.000 $500.00
Inceniives Maximum of $2,500
0. Loss Pereent of Liguidation Proceads
S DA Mitigation Incentive - Short Sale Minimum of $1,000 $500.0¢
: Ineentives Maximum of 2,500
: D. Loss Percentof UPB
D6 Mitigation Tneentive - Beed-in-Liey  Minimum of $1,000 $500.04
: leentive ~ Maximum of $2,500 -

Eshibit 1
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: - e " Percent of Sales Price
LRI B REG Fees REG - Disposition

. Incenfive Minimum. of $1,000 0.50%%
- Maximum of $2,500
Y
E REO Fees REQ - Carrying _ Per month fee assessed after mﬂmh N
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. Oﬁ]e.x; Default~ Til’le- S e

CFLCE Other Default oo er oceurrence $300.
¥ ( ther Defan Remediation Peg oucumnc'c o -‘23(}() 40
; . ) : sfauli - FHANV . "
PP T, Other Default glhq Default - FHA/VA Per olaim $250,00
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:.&Qi},!‘.ﬁfiigén{_ ._ e L. | R e
< ) N A flat fee Is assessed per transfer in " :
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i T ehoarding .Dubmrdma '[.wnsfc, addition to a per loan fee $30.00 :
e Tiow - > :
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- . . Deboarding - Tier 2: 101 Per loan, fier based on transfer Joan .
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‘ G3 . G, Deboarding to 200 Loans count ' $7.400 o
: . . Debearding ~ Tier 51 Per loan, Uer based on transfer loan . i
P G4 G. Deboarding ! $5.00 :
{ @ . Deboarding 200 Loans count 3 {
Per loan, tier applied fo auomated
. . iransfors. Fee based on ‘ :
. . Dehoar - Tier 4 . . o :
4GS G, Deboarding - ;;g’;’:ig;gﬂiﬁ}i requirements of the transfer. I oot 35.00 ;
: . - atherwise addressed, this amotnt : :
will apply. .
fH21 M. Tenmination 31;91)14:30911 er.mmatmn ) Per loan $20.00
Tiered: Year 1 ‘ :
: . Contract Termination. - o1 x
i H2.2 . Terminatio - " Per . $13.00
H H. Termination Ticred: Yoar 2 . Per loan o F13.04 : o
: i - , . N » b {r L N ' '
PH23HL Terminasion Comladlfemuna on Per loan 510.00 i
. . Hered: Year 3 e s S
M - - ;
Contract Termination Per foan $5.00

- Terminatic
_ M- Terminz O Tiered: Year 4+

Monthly - Base
- : Miniiun . T o
KI - K,Other Repurchase Processing Pero occurrence o $0.00

(IE L Miniroum Apphes 1o the Monthl) Fee - Bdso $5,000.00

: ‘ i Component ‘ ] _
s u‘;lod il Accotnt Bepefit {Principal and Interest Float) L Sevieer
Escrow Account Benefit {Escrow Float) angd Interest on Lacrow Lwensu o Servicer
Late Charges _ Split - Servicer 5%
Servicing Activity Fees s Servicer
Customer Prepayment Fees and Line Termination Fees . Owner
Home Affordable Modifleation Program Fees Servicer
Ageney Traditional Less Mitigation lucentives ' Gwner
Exhibit 2
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EXHIBIT II.
MORTGAGE LOAN DOCUMENTS

(8} The following documents shall constitute the Mortgage Loan Docaments
with respect to each Mortgage Loan:

(iy  theoriginal Mortgage Note bearing all intervening endorsements,
endorsed “Pay to the orderof . withaut recourse’ and signed in
the name of the last endorsec (the “Last Endorsee™)} by an authorized
afficer. To the extent that there is no room on the face of the Mortgage
Notes for endorsements, the endossement may be contained on an allonge,
if state law so allows and the Custodian is so advised by the loan seller
that state law so0 allows. [fthe Mortgage Loan was acquired by the loan
seller in a merger, the endorsement must be by “fLast Endorsee],
suceessor by merger to [name of predecessor]”. If the Mortgage Loan was
acquired or originated by the Last Endorsee while doing business under
another name, the endorsement must be by “[Last Endorsee], formerly
known as [previous name)”;

(i) the original of any guarantee executed in connection with the
Mortgage Note;

(ii})  the original Mortgage with evidence of recording thereon. If in
connection with any Mortgage Loan, the loan seller cannoi deliver or
cause to be delivered the original Mortgage with evidence of recording
ihereon on or prior to the Transfer Date because of a delay caused by the
public recording office where such Mortgage has been delivered for
recordation or because such Mortgage has been lost or beeause such

public recording office retains the originat recorded Mortgage, the loan
sefter shall deliver or cause to be delivered to the Custodian, a phatocopy
of such Mortgage, together with (1) in the case of a delay caused by the
public recording office, an officer’s certificate of the loan seller (or
certifted by the title company, eserow agent, or closing attorney) stating
that such Mortgage has been dispatched to the appropriate public
recording office for recordation and that the orginal recorded Mortgage or
a copy of such Mortgage certified by such public recording office to be a
true and complete copy of the original recorded Mortgage will be
promptly delivered to the Custodian upon receipt thereof by the loan
saller; or (i) in the case of a Mortgage where a public recording office
retains the original recorded Mortgage or in the case where a Mortgage is
lost after recordation in a public recording office, a copy of such Mortgage
certified by such public recording office to be a true and complete copy of -
the original recorded Mortgage;

(iv)  the originals of all assumption, modification, consolidation or
extension agreaments, if any, with evidence of recording thereon;

Exhibitll i
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(v}  the original Assignment of Morigage for each Mortgage Loan, in
form and substance acceptable for recording. The Assignment of
Morigage must be duly recorded only if recordation is either necessary
under applicable law or cominonly required by private institutional
mortgage investors in the area where the Mortgaged Property is located or
on direction of the Owner as provided in this Agreement. If the
Assignment of Mortgage is to be recorded, the Mortgage shall be assigned
o thc Owner or MERS or per the Owner’s instructions. If the Asssgnmom
of Mortgage is not to be recorded, the Assignment of Mortgage shall be
delivered in blank. 1fthe Morigage Loan was acquired by the foan seller
in a merger, the Assignment of Mortgage must be made by “[Sellet],
successor by merger to [name of predecessor]”. If the Mortgage Loan was
acquired or criginated by the loan seller while doing business under
another name, the Assignment of Mortgage must be by “[Seller], formiedy
known as [previous nameal”;

(vi)  the originals of all intervening assignments of mottgage (if'any)
evidencing a complete chain of assignment from the originator to the Last
Endorsee with evidence of recording thereon, or if any such intervening
assignment has not been returned from the applicable recording office or
has been lost or if such public recording office retains the original
recorded assignments of mortgage, the loan seller shall deliver or cause to
be delivered to the Custodian, a photocopy of such intervening
assignment, together with (1) in the case of a delay caused by the public
recording office, an Officers Certificate of the loan seller {or cetified by
the title company, escrow agent, or closing attorney) stating that such
intervening assignment of mortgage has been dispatehed to the appropriate
public recording office for recordation and that such original recorded
intervening assignment of mortgage or a copy of such intervening
assignment of mortgage certified by the appropriate public recording
office 1o be a true and complete copy of the original recorded intervening
assignment of mortgage will be promptly delivered to the Custodian upon
receipt thereof by the foan seller; or (i) in the case of an intervening
assignment where a public recording office retaing the original recorded
intervening assignment or in the case where an infervening assignment is
lost after recordation in a publie recording office, a copy of such
~intervening assignment certified by such public recording office to be a
true and complete copy of the original recorded intervening assignment;

{vit)  The original mortgagee policy of title insurance or, in the event
suclt original title policy is unavailable, a certified true copy of the related
policy binder or commitment for title certified fo be true and complete by
the title insurance company;

Exhibit 11

3]
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(b}

and GMACMORTGAGE, LLC

(viil) original powers of attorney, if applicable, or, I in connection with
any Mortgage Loan, the loan sefler cannot deliver or cause to be delivered
the original power of attorney with evidence of recording thereon, if
applicable, on or prior to the Transfer Date because of a delay caused by
the public recording office, the loan seller shall deliver or cause to be
delivered to the Custodian, a photocopy of such power of attorney,
together with an officer’s certificate of the loan seller (or certified by the
title company, escrow agent, or closing attorney) stating that such power
of attorney has been dispatched to the appropriate public recording office
for recordation and that the original tecorded power of attorney or a copy
of such power of attorney u,mf“ ed by such public recording office to be a
true and complete copy of the original recorded power of attorney will be
promyptly delivered to the Custodian upon receipt thereof by the loan
setler; and

(ix)  security agreement, chattel mortgage or equivalent document
executed in connection with the Mortgage.

The following documents, together with the Mortgage Loan Documents,

shali constitute the Mortgage File with respect to each Mortgage Loan:

Exhibit 11

(i} The original hazard insurance policy and, if requited by law, flood
insurance policy.

(i) Residential foan application.
(iily Mortgage Loan closing statement.

(iv)  Verification of employment and income except for Mortgage
Loans originated under a Limited Documentaiion Program.

&) verification of acceptable evidence of soures and amount of
downpayment.

(vi)  Creditreport on the Mortgagor.

{vil} Residential appraisal report, if available.

(viii} Photograph of the Mortgaged Property.

(ix)  Survey of the Mortgaged Pr‘opérty, ifany.

(%) Copy of each instrument necessary 10 complete identification of
any exception sct forth in the exception schedule in the title poliey, i.e.,

map or plat, restrictions, sasements, sewer agreements, home association
declarations, etc.

J
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Exhibit

(xi) Al required disclosure statements.

(xi1} I available, termite report, struciural engineer’s repout, water
potability and septic certification. '

{xiii) Sales contract, if applicable.

(xiv) Tax receipts, insurance premium receipts, ledger sheets, payment
history {rom date of origination, insurance claim files, covrespondence,
current and historical computerized data files, and all other processing,
underwriting and closing papers and records which ave customarily
contained in a mortgage loan file and which are required o document the
Wortgage Loan or to service the Mortgage Loan.

(xv)  Amortization schedule, if applicable.
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EXHIBIT 111
ELIGBILITY CRITERIA

Servicer agrees to subservice Mortgage Loans possessing the following
characteristics:

All Mortgage Loans shall be prime, alt-a and subprime, fixed or adjustable
rate, first Hen and closed-end subordinate lien residential mortgage loans and home
equity lines of credit including, without limitation, condominivm developments, planned
unit developments and cooperatives. Provided that, in no case will a loan delivered to
Servicer be:

(i A loan regarding which foor (4) or more years have passed since
its charge off date, unless funds have been received since the charge off
date;

(iy  a'loan with single~-premium credit life;

(i) aloan subject to a buy down agreement subject to future va{Lc
caleulations unless Owner fully funds the buydown amount prior to
{ransfer;

(iv}  abond or housing authority loan;

(v)  aloansecured by a manufactured lome not affixed to real
property;

(vi)  aconstruction loan or a foan which allows for construction to
pernmanent financing in which the construction funds have not been fully
disbursed;

{(vii) aloan that has an increased interest yafe upon default unless the
Owner agrees the Servicer is not required to increase the interest rate upon
defauly

{viii) a payment option Adjustable Rate Mortgage Loan;

{ix) an Adjustable Rate Mortgage Loan with 2 Motgage Note that
GMACM is not currently serviding or has explicitly advised that it will not
service;

() aMELOC Loan permitting borrowers to access draws oy additional
borrowing using a credif card or debit card, with a Mortgage Note that
GMACM is notcurrently servicing, or that GMACM has explicitly
advised that it will not service;

(xi) aHOEPA Loan, ahigher-priced mortgage loan (HPML) or any
loan subject to any similar law or regulation addressing hmh cost or
predatory lending;

{xii)  a loan with an unsecured promissory note oran invalid security
instrument;

(xiiiy forrecavery purposes only, an unsecured 2nd lien located in CA,
AZ, TX or OK (or such other states as may be added from time to time
(please check with GMACM for a current Hsting)) that has been released
as a result of a foreclosure of the senior lien;

(xiv) forreoovery purposes only, a loan in an active bankrupicy:

Hixhibit HI ]
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(xv} any loan regarding which any Mortgagor is a party to litigation,
including class action litigation (but excluding litigation cosistituting
routine foreclosure actions and bankruptey filings, which may be delivered
by the Owner), against the Owner, any prior servicer, any Person
connected with the origination of such Mortgage Loan, or other litigation
refated to or arising from such Mortgage Loan;

(xvi) acommercial loan; and

{(xvii) a loan requiring the servicer to be an approved Federal Home Loan
Bank serviger.

Exhibit 11}

]
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EXHIBIT 1V.
APPROVAL MATRIX

[To he insexted]

Exhibit 1V 1
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Oerosi 19,2011
ORTGAGE, LLC

EXHIBIT V.
FORM OF LIMITED POWER OF ATTORNEY

LIMITED POWER OF ATTORNEY

ENOW ALL MEN BY THESE PRESENTS, that
(“Company"), having its principal place of business at 1, hereby constitutes and
appoints GMAC Mortgage, LLC (*“GMACM™), a Delaware limited lability company,
having offices at 1100 Virginia Drive, Fort Washington, Pennsylvania 19034, by and
through its officers, its true and lawful Attorney-in-Fact, in its name, place and stead and
for its benefit, in connection with mortgage loans serviced by GMACM on behalf of
Corapany pursuant {o that certain Servicing Agreement, dated as of between
GMACM and Company (the “Servicing Agreement™) for the purpose of performing alt
acts and executing all documents in the name of Company necessary and incidental to the
servicing of said loans, including but not limiied to: :

I Foreclosing delinquent loans or discontinuing such foreclosure
proceedings, including, but not Hmited to, the execution of notices of
default, notices of sale, assignments of bids, and assignments of deficiency
judgments, and appearing in the prosecuting bankruptey proceedings;

o

~ Selling, transferting or otherwise disposing of real property acquired
through foreclosure or otherwise, including, but not limited to, executing
all contracts, agreements, deeds, assignments or other instruments
necessary 1o effect such sale, transfer or disposition, and receiving
proceeds and endorsing checks made payable to the order of Company
from such proceedings;

3. Preparing, executing, and delivering satisfactions, cancellations,
discharges, list note instruments, or full or partial releases of lien,
subordination agreements, madification agreements, assunption
agreements, substitutions of trustees under deeds of frust, and UCC-3
Continuation Statements;

4. Endorsing promissory notes and executing assignments of mortgages,
deeds of trust, deeds to seoure debt, and other security instruments
securing said promissory notes in connection with loans for which
GMACM Hhas received full payment of all outstanding amounts due on
behalf of Company;

5. Endorsing insurance proceeds chec’\s and mortgage payment checks to the
order of Company;

6. Any and all such other acts of any kind and nature whatsoever that are
necessary and prudent to service the loans.

Exhibit vV

[§®]
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SERVICING AGYE
GREEN PLANE

Company further grants to GMACM full power and authority to do and
perform all acts necessary for GMACM to carry into effect the power or powers granted
by or under this Limited Power of Attorney as fully as Company might or could do with
the same validity as if all and every such act had been herein particutarly stated,
expressed and especially provided for, and hereby ratifies and confirms all that GMACM
shall lawfully do by virtue of the powers and authority granted and contemplated hereby.
This Limited Power or Attorney shall remain in full force and effect until revoked or
terminated by Company.

Third parties without actual notice may rely upon the exercise of the
power granted under this Limited Power of Aftorney, and may be satisfied that this
Limited Power of Attorney has not been revoked by Company.

(Company)

By:

Name:

Title:

STATE OF §

COUNTY OF [

On this [DB)] day of . before n
in and for said county and state, personally appeared |
known to me o be the person who executed the within instrument as i
the behalf of the corporation therein named, and he or she acknowledged that said
strument is the act and deed of said corporation, and that he or she, being authorized to
do so, executed and delivered said instrument for the purposes therein contained.

WITNESS by hand and official seal.

Notary Public
[Seal]

Exhibit V 3
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EXHIBIT VL
TRANSFER INSTRUCTIONS

[To be inserted]

Exhibit Vi 1
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EXHIBIT VIL
FORM OF AGENCY TRANSFER ACKNOWLEDGMENT AGREEMENT

Reference is made to that certain Servicing
D8], 2010 (the “Agreement”), between | (“Owner™), and GMAC
Mortgage, LLC ("Servicer™). On this day of [ , 2014, the Owner and the
Servicer hereby agree that the Owner will effectuate an Agency Transfer. This document
serves as notice to the Servicer pursuant to Section 10.06 1o perform the servicing
responsibilities related to the Mortgage loans identified on Exhibit A hercto {(the
“Mortgage Loan Schedule™) as Agency Loans in accordance with the Agreement.

Agreement, dated as of

Effective Date: _ Agency:

Seller/Servicer or Lender Number:

The Owner and Servicer agree to cooperate to complete any necessary
forms og notices to the applicable Agency. The Owner agrees io provide mformation
related to the loans in Bxhibit A to the servicer in the electronic “Sales, Delivery,
Transfer File”, a form of which is provided in Exhibit 9, as may be updated from time o
time.

The Owner and Servicer agree to the Pricing Exhibit included as Schedule
t for Agency Loans. ’

IN WITNESS WHERBOQF, Owner and Servicer have caused thelr names
to be signed hereto by their respective officers thereunto duly authorized as of the day
and year first above written.

(Owner;

By&

Name:

Title:

GMAC MORTGAGE, 1LLC
(Servicer)

By:

Name:

Title:

Exhibit VII i
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EXHIBIT VIIL
FORM OF ADDITIONAL CUSTODIAYL ACCOUNT REQUEST

Reference is made to that certain Servici
Y , 2010 {the “Agreement™), between “Owner”), and GMAC
Morttgage, LLC (“Servicer™). On this |L » 2010, the Owner and the
Servicer hereby agree that the Owner rcquf..s{s an additional Custodial Account 1o be
opened,

reesment, dated as of

Mortgage Loans in the following investor code shall be subject to the new
Custodial Account,

Tnvestor Code: _
Custodial Account Title: _
Effective Date: _

IN WITNESS WHEREOF, Owner and Servicer have caused their names
to be signed hereto by their respective officers thereunto duly authorized as of the day
and year fiest above written,

By:

Name:

Title:

GMAC MORTGAGE, LLC
{Servicer)

By:

P

Name:

Title:

Eshibit VII i
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GREEN PLANET SERVICING, LLC and GMAC MORTGAGE, 1L.C
EXHIBIT IX. _ .
FORM OF SALES, DELIVERY, TRANSFER FILE
Column Field Name Formatting Description
A GMACM Loan Number 0000000800 | from GMAC Baily File
B Client Loan # (000000000 | your loan number
C UPB Balance Sold 0.00 See Table below
D Interest Pd To Date mm/ddiyy
B -Service Fee Rate 0.0000 iTapplicable
' 0.00 unless sold to FNMA or
FHLMC _
F Net Pass Thru Rate 0.0000 if applicable
Note Rate minus Service Fee (H -
L}
G Investor Ln# (000000000 | New Servieer's loan number
H Note Rate (.000 Current Interest Rate
1 Client Name YOUT company name
] Pool ID/Commitment # if available, not required
K Sale Type Actual or See Table befow
Scheduled
L Date Loan Sold mm/ddfyy .
M - Service Release Date mm/dd/yy If Actual = last day GMAC will
service loan, If Scheduled =
Column Q
N Purchaser Company Sold To
Q New Servicer Name "Servicer” may not be the same as
Colwmn N
P New Servicer Loan # 0066000000 1 if available, not requited
Q Ist payment due new mm/dd/yy -
gervicer
R Borroweyr Last Name
5 Borrower First Name
T Eserow Balance Net Funded | 0.00 If Actual = n/a, If Scheduled =
amount removed from Net Funding
3] Remit Escrow funds “Fo Client"™ | See Table helow
‘ “To New
Servicer"
"“No
Fiscrow”
YV Lien Posilion 1= lst
2= 2nd
W Buydown Funds Net 0.00 If Aetual = n/a, If Scheduled =
Funded amount removed from Net Funding
Exhibit IX I
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Column

Flaid Name’

Formatting

Description

X

Remit Buydown funds

"o Client”
"o New

See Table below

Servicer"
HNO
Buydown”
Legend
Principal “Escrow Buydown
Industry GMACM Balance @ Funds @ Funds @
Terms Terminclogy Transfer Transfer Transfer
Calumn K Colunn € Column U Column X
Instant Scheduled | NMew servicer | Sentto Sent to
Scheduled | services client client
Flow based on (netted at (nettf;d at
Sail scheduled funding) funding)
Daily UPB and due
date
Bulk Actual New servicer | Sent o Sent 10 new
Actual services as of | new servicer
fnteri m cut-off data | servicer
: provided by
GMACM
2

Exhibit 1X
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NOTIFICATION OF BREACH OF CONTRACTAND TERMINATION OF
SERVICING AGREEMENT

THIS NOTIFICATION OF BREACH OF CONTRACT (the “Notification™), dated and mailed
March 23, 2012 (the “Notification Date™) shall serve as formal Notification of Breach of Contract and
subsequent termination of the Servicing Agreement (the “Agreement™) entered into on October 1, 2011
by and between Green Planet Servicing, LLC (GPS), a Delaware limited liability company and GMAC
Mortgage, 1.LLC (GMACQC), a Delaware limited liability company. GPS and GMAC may be referred to
herein as a “Party” or collectively as the “Parties”.

WHEREAS, the Pariies entered into a Servicing Agreement dated October 1, 2011, under which
GMAC was to service mortgage loans that were subject to the Servicing Agreement;

WHEREAS, the Parties agreed to abide by the mutually agreed up on terms and conditions
provided within said Servicing Agreement;

WHEREAS, GPS intends to exercise its right to terminate the Servicing Agreement as provided
by Section 11.01 of said Servicing Agreement;

NOW, THEREFORE, as a result of a fundamental breach of the mutually agreed upon terms and
conditions, GPS hereby submits to GMAC formal notice of the Termination of the Servicing Agreement:

1. FORMAL NOTIFICATION OF BREACH OF CONTRACT
GPS hereby notifies GMAC of the following matters that constitute a breach of the Servicing

Agreement:

a. Section 12,13 No Solicitation
“Unless in accordance with Section 2.03 for the purposes of loss mitigation from and
after the date hereof, the Servicer shall not, nor shall it take any action that would permit
any Affiliate of Servicer, to solicit the Mortgagors for purposes of prepayment or
refinance of the Mortgage I.oans, without the written consert of the Owner, except as

otherwise provided herein,”

GMAC breached its fiduciary duty when GMAC employed Mortgage Loan Originator’s
obtained access to the GPS loan pool, and intentionally solicited GPS Mortgagors for the
sole purpose of refinancing the borrowers loan. Not only did GMAC not seck written
consent for this activity, but GMAC did not put an end to it until no less than 129 loans,
that we know of thus far, had been refinanced. Since this activity occurred, GMAC has
continued to receive income from these refinanced loans.
Damages:
1. $483,000.00 (Impairment value) + $26,966.92 ( Interest shortfall due
to paid in full loans) = $509,966.92
2. Minimal estimate of revenue derived from the intentionally solicited
Ioans: $1,000,G00.00.
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b. Section 2.01 Servicer to Act as Servicer

«..the Servicer, as an independent contractor, shall service and administer each
Mortgage Loan and REO Property and shall have full power and authority, acting alone,
to do any and all things in connection with such servicing and administration which the
Servicer may deem necessary or desirable, consistent with the terms of this Agreement,
Accepted Servicing Practices, Agency Guidelines and the Approval Matrix.”

GMAC has failed to abide by the terms of this Agreement, Accepted Servicing Practices,
Agency Guidelines or the Approval Matrix on numerous occasions, including the

following:

i

il.

i,

Loan buy-out request in error; loan #708112043

GMAC failed to meet their duty of discovering a bankruptey filing prior to
demanding GPS to wire funds for the foreclosure repurchase. GMAC failed to
inform GPS that the foreclosure sale had been rescinded, even though they
became aware of this fact prior to the buyout date, and still required GPS to buy

the loan out of the pool.

Additionally, GMAC netted an additional $241,987 in claim funds due to GPS.
As a condition of the indemnity, GMAC must repurchase this loan from GPS.
Damages:
$130,199.00 (Funds wired by GPS for foreclosure repurchase) +
$241,987.00 (Funds netted from GPS to return foreclosure
proceeds to VA) = $372,186.00.
Failure to provide notice on Loan Modifications
GMAC failed to seek permission from GPS prior to completing a loan
modification on Loan #708120137 as required by Section 2.01 Servicer fo Act as
Servicer. As a result of this breach by GMAC, GPS was required to provide
$229,191.00 to repurchase the loan from the pool.
Damages:
$229,191.00
Failure to Obtain approval prior to conducting a short sale
GMAC has failed to abide by the Approval Matrix and has processed numerous
short sales without notifying GPS nor obtaining required approval beforehand.
This is a direct breach of Section 2.01 Servicer to Act as Sevvicer.
Damages to date:
$3,631.00

TOTAL DAMAGES TO DATE: $2,114,974.92

2. FORMAL NOTIFICATION OF TERMINATION OF SERVICE AGREEMENT
GPS hereby notifies GMAC of the termination of the Servicing Agreement as provided under
Section 11.01 Termination, subsection (d): “The Owner may terminate, at its sole option, this
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Agreement with respect to some or all of the Mortgage Loans or REQ Property, with cause, upon
the occurrence of a Servicer Event of default as provided in Section 9.01.”

3. TERMINATION OF RELATIONSHIP AND RESPONSILITIES OF PARTIES.
As a result of GMAC’s breach of contract, the following terms apply:

/8o

All termination fees and deboarding fees are void.

All GPS loans will be transferred to a new servicer by September 4, 2012.

Full damages are due to GPS in the amount not less than $2,114,974.92.

GMAC shall assist GPS in the orderly transition of loans as defined in Section 11.02
Transfer Procedures.

4, MISCELLANEOUS

a.

This Notification completes the Notice Requirement as agreed by the Parties in the
Servicing Agreement.

Headings used in this Notification are provided for convenience only and shall not be
used to construe meaning or intent.

This demand and potential settlement is limited to the claims listed above. Under no
circumstances does this absolve GMAC of, or limit GPS to, any claims that should arise
in the future.

On behalf of Green Planet Servicing, LLC

Date ;3%/ A

Vice President & Senior Counsel
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GREEN PLANET SERVICING, LLC * IN THE
10 Research Parkway, Suite 2
Wallingford, CT 06492, * CIRCUIT COURT
Plaintiff, : * FOR
v, *  BALTIMORE CITY
GMAC MORTGAGE, L1LC * CASE NO.
c/o Corporation Service Company
2711 Centerville Rd., Suite 400 ' *
Wilmington, DE 19808,
*
Defendant.
"
SERVE ON:
CSC-Lawyers Incorporating
Service Co. *
7 St. Paul St., Suite 1660
Baltimore, MD 21202 *
%k
% # * % % % % % * ¥
COMPLAINT

Plaintiff, Green Planet Servicing, LLC, a Delaware limited liability company, sues
Defendant, GMAC Mortgage, LLC, a Delaware limited liability company and states as follows:

Jurisdiction and Venue

1. This is an action for damages in excess of $30,000.00 and injunctive relief.

2. This court has jurisdiction, pursuant to Md. Code Ann., Cts. & Jud. Proc. §§ 1-
501 and 4-401 (201'1).

3. This court has personal jurisdiction over Defendant, pursuant to Md. Code Ann.,
Cts. & Jud. Proc. § 6-103(b) (2011), in that Defendant regularly maintains offices in the State of

Maryland and transacts business and performs services in the State of Maryland.

DMI\3311959.2
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4. Plaintiff is a Connecticut limited liability company, with its principal place of
business in Wallingford, Connecticut.
S. Plaintiff is a mortgage servicing company that services residential mortgage loans

in various states in the United States, including Maryland.
6. Defendant is a Delaware limited liability company, with its principal place of
business in Fort Washington, Pennsylvania. Defendant maintains offices in the State of

Maryland and regularly conducts business in the State of Maryland.

7. As part of its services, Defendant provides residential mortgage loan servicing.

General Allegations
Servicing Rights for Residential Mortgage Loans
8. Residential mortgage loans are a form of property that can be bought and sold. In
addition to the right to collect the prinoipal‘ and interest owed on a residential mortgage ioan, the
right to service such loans is also an asset that can be bought and sold separately from the fight to

collect the principal and interest owed under the mortgage loan.

9. A portion of Plaintiff’s business involves purchasing residential mortgage loan
servicing rights.

10. Servicing residential mortgage loans encompasses a number of services. One area
ié billing and collecting principal and interest payments on loans and remitting those payments to-
the owners of the loans, after deducting various fees and expenses.

11. A second function that servicers perform is handling delinquent loans. A
delinquent loan requires a servicer to take steps to assess the risk associated with the loan and

mitigate the potential loss that may result from the borrower’s default.

DMIN3311959.2
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12. These mitigation steps can include a variety of actions, including, but not limited
to, assessing the borrower’s circumstances, modifying the loan, making a short sale of the
property, accepting a deed in lieu of foreclosure, charging off the loan, foreclosing on the
mortgage and seeking a deficiency judgment against the borrower.

The Servicing Agreement

13.  In 2011, Plaintiff acquired the right to service a pool of approximately 30,000
residential mortgage loans, with the total loan principal value of nearly $5.2 billion (the “GPS
Loan Pool”). Over $169 million of these loans are located in Maryland.

14. Also in 2011, Plaintiff began discussions with Defendant for Defendant to service
the GPS Loan Pool as Plaintiff’s sub-servicer.

15. On October 1, 2011, Plaintiff and Defendant entered into a Servicing Agreement,
wherein Defendant agreed to act as a sub-servicer for the GPS Loan Pool. A copy of the

Servicing Agreement is attached hereto as Exhibit “1.”

16. Defendant agreed in Section 2.01(d) of the Servicing Agreement that “In
servicing and administering the Mortgage Loans and REO Properties, the Servicer shall comply
in all material respects with Applicable Law and employ Acceﬁted Servicing Practices.”

17. Accepted Servicing Practices was defined in Section 1.01 of the Servicing

Agreement, as follows:

With respect to any Portfolio Loan or REO Property, (i) the Fannie Mae Guides,
(i1) any applicable mortgage insurer guides, (iii) the VA Regulations applicable
for any VA Mortgage Loan and FHA regulations applicable for any FHA
Mortgage Loans, and (iv) to the extent not inconsistent therewith, those mortgage
servicing practices of mortgage lending institutions which service mortgage loans
of the same type as such Portfolio Loan or REO Property in the jurisdiction where
the related Mortgaged Property is located, exercising a reasonable standard of
care in performing those practices. With respect to any Agency Loan, (i) the
applicable Agency Guide including the VA Regulations applicable for any VA
Mortgage Loan and FHA regulations applicable for any FHA Mortgage Loans,
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(ii) any applicable mortgage insurer guides and (iii) to the extent not inconsistent

therewith , those mortgage servicing practices of mortgage lending institutions

which service mortgage loans of the same type as such Agency Loan in the

jurisdiction where the related Mortgaged Property is located, exercising a

reasonable standard of care in performing those practices.

18.  Defendant made a number of important represervltations‘and warranties to Plaintiff
in the Servicing Agreement about its ability to proi)erly service the loans. In Section 7.04,
Defendant warranted that “The Servicer does not believe, nor does it have any reason or cause to
believe, that it cannot perform each and every covenant contained in this Agreement.”

19. In Section 7.06, Defendant warranted that “No litigation or administrative
proceeding of or before any court, tribunal or governmental body is currently pending or to the
knowledge of the Servicer threatened, against the Servicer or with reépect to this Agreement,
which if adversely determined would have a material adverse effect on the transactions
contemplated by this Agreement.”

20. Defendant agreed, in Section 12. 1 3 of the Servicing Agreement, that neither
Defendant, nor any affiliate of Defendant, would solicit a mortgagor in the GPS Loan Pool for
the purpose of prepayment or refinancing of its lo.an without the written consent of Plaintiff.

21.  Provisions were also included in the Servicing Agreement to provide instructions
to Defendant as to how to service delinquent loans. In servicing delinquent loans, from time to
time decisions had to be made on various actions, such as loss mitigation, foreclosure and
bankruptcy. The Servicing Agreement included an Approval Matrix that set forth specific

parameters for GMAC’s decision making. This ApproVal Matrix was created to ensure that

proper steps were taken by GMAC at each stage in the servicing of these delinquent loans.

DMI\3311959.2



12-12020-mg Doc 293-4 Filed 06/11/12 Entered 06/11/12 15:55:17 Exhibit C
Pg 6 of 10

Defendant -Breached the Servicing Agreement

22.  Despite the clear terms of the Servicing Agreement, Defendant has breached the
Servicing Agreement in a number of material respects.

23, First, Defendant unlawfully solicited, and continues to solicit, a significant
number of loans from the GPS Loan Pool, in breach of Section 12.13 of the Servicing
Agreement.

24. Plaintiff has suffered substantial harm as a result of these solicitations, in that
Plaintiff can no longer receive any servicing fees for these loans. Plaintiff has also lost the
money it spent to acquire the rights to service these loans.

25.  Second, Defendant breached the Servicing Agreem¢nt by failing to abide by
Accepted Servicing Practices, Agency Guidelinés and the Approval Matrix, in the following
respects:

a. Defendant failed to discover a bankruptcy filing prior to demanding that
Plaintiff wire funds to repurchase a foreclosed property. As a result, Defendant
failed to notify Plaintiff that the foreclosure sale had been rescinded, even though
Defendant was aware of this fact prior to the buyout date. Plaintiff lost hundreds
of thousands of dollars when it was required to repurchase this loan, because of
Defendant’s failure.

b. Defendant failed to comply with the Approval Matrix when it agreed to a
loan modification without first obtaining Plaintiff’s approval.

c. Defendant also failed to comply with the Approval Matrix by conducting

numerous short sales without prior approval by Plaintiff.
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26. Defendant further breached its répresentations and warranties contained in the
Servicing Agreement by failing to notify Plaintiff that it would not be able to pi‘operly service the
Loan Pool in accordance with Accepted Servicing Practices, as a result of various investigations
of GMAC’s servicing practices and the settlement of these investigations.

COUNT I
BREACH OF CONTRACT

27. Plaintiff repeats the allegations contained in paragraphs 1 through 26 above, as if
fully set forth herein.

28. Defendant breached the Servicing Agreement, for the reasons set forth above.

29, As aresult of Defendant’s breaches, Plaintiff has suffered damages of at least
$2,114,974.92 to date. The amount of damages suffered by Plaintiff continues to increase as a
result of Defendant’s ongoing breaches. Plaintiff continues its investigation into the solicited
loans and expects to uncover additional loans solicited by GMAC.

COUNT II
PERMANENT INJUNCTION

30. Plaintiff repeats the allegations contained in paragraphs 1 through 29 above, as if
fully set forth herein.

31. Plaintiff has suffered significant and irreparable harm as a result of Defendant

“soliciting loans from the GPS Loan Pool, in breach of the Servicing Agreement. Once these

loans were refinanced with GMAC or its affiliate, Plaintiff lost its entire investment in the
servicing rights to that loan, as well as the fees that Plaintiff would have earned in the future over
the life of the loan.

32. As aresult of Defendant’s repeated breaches of the Servicing Agreement, Plaintiff

terminated the Servicing Agreement, for cause, on March 23, 2012. Plaintiff then contacted
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Defendant and requested that Defendant cooperate with Plaintiff in transferring the loans to the
new servicer, as Defendant was required to do in Section 11.02 of the Servicing Agreement.
Specifically, Plaintiff requested access to the loan files and déta on the servicing of the GPS
Loan Pool. These servicing rights are property belonging to Plaintiff.

33. Despite Plaintiff’s repeated requests, Defendant has refused to cooperate with
Plaintiff in the transfer of the servicing of the Loan Pool and in providing Plaintiff with the loan
files and data necessary to effectuate the transfer of the servicing of the GPS Loan Pool.
Defendant’s refusal to cooperate has again placed these valuable, unique assets in jeopardy, and
is impeding the smooth transition of the servicing of the GPS Loan Pool, which can potentially
alsd adversely impact borrowers who must know which company is servicing their home
mortgage loans.

34.  The loan files and data requested by Plaintiff are the property of Plaintiff.
Defendant has no lawful right to these loan files and data. Plaintiff will suffer irreparable harm
unless Defendant returns this unique property to Plaintiff.

35. By refusing to comply with the termination procedures in Section 11.02 of the
Serviéing Agreement, Defendant is also wrongfully using the custodial bank accounts into which
borrowers’ payments are deposited, by improperly deducting fees and expenses that Defendant is
not entitled to because they were caused by Defendant’s own servicing mistakes. The funds in
the custodial accounts are the property of Plaintiff, not Defendant.

36. Granting a permanent injunction prohibiting Defendant from soliciting the GPS
Loan Pool is in the public’.s interest. A permanent injunction that compels Plaintiff to transfer

the loan files and data to Plaintiff is also in the public’s interest, in that it preserves a valuable
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asset and will protect borrowers from confusion that may result if the servicing of their home
mortgages is not smoothly transitioned.

37.  Plaintiff will also suffer significant hardship if an injunction is not issued.
Defendant, however, will suffer no harm if an injunction is issued, as Defendant is contractually
obligated not to soli;:it Plaintiff’s GPS Loan Pool. Defendant also agreed to coopefate in the
transitioning of the servicing, in compliance with the specific transfer procedures set forth in
Sectioﬁ 11.02 of the Servicing Agreement. Defendant also has no property interest in the loan
ﬁles and data, so it will suffer no harm if an injunction is issued.

WHEREFORE, Plaintiff, Green Planet Servicing, LL.C, demands judgment against

Defendant, GMAC Mortgage, LL.C, as follows:

a. Démages in the amount of $2,114,974.92, plus interest, attorney’s fees and costs
of this action.

b. A permanent injunction prohibiting Defendant, or its affiliates, from soliciting any
lqan from the GPS Loan Pool, as required by Section 12.13 of the Servicing Agreement.

C. A permanent injunction requiring that Defendant comply with Section 11.02 of
the Servicing Agreement and transfer to Plaintiff all loan files and data for the GPS Loan Pool.

d. A permanent injunction barring Defendant from withdrawing any fundé from the
custodial accourﬁs and requiﬁng that Defendant trénsfer to Plaintiff on a daily basis all servicing

fees in the custodial accounts.

- e. Such other and further relief as this Court deems just, equitable and proper. .

/?ﬁ .

Scott H. Marder
Duane Morris LLP
111 South Calvert Street, Suite 2000
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Baltimore, MD 21202

(410) 949-2941

(410) 558-6370 (facsimile)
shmarder@duanemorris.com
Attorneys for Plaintiff, Green Planet
Servicing, LLC
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