Date Filed: 10/12/2012

ATTACHMENT II
TO AMENDED AND RESTATED THIRD PRIORITY PLEDGE AND SECURITY
AGREEMENT AND IRREVOCABLE PROXY

Form of Joinder Agreement

This JOINDER AGREEMENT, dated as of _ _,20 , is delivered pursuant to Section 16 of
the Amended and Restated Third Lien Pledge and Security Agreement and Irrevocable Proxy, dated as of
December 30, 2009, among Residential Capital, LLC certain of its affiliates from time to time parties
thereto as Grantors, U.S. Bank National Association, as Trustee, and Wells Fargo Bank, N.A., as Third
Priority Collateral Agent and Collateral Control Agent (as amended, supplemented, restated or otherwise
modified from time to time, the “Pledge and Security Agreement”). Capitalized terms used herein
without definition are used as defined in the Pledge and Security Agreement.

By executing and delivering this Joinder Agreement, the undersigned, as provided in Section 16 of the
Pledge and Security Agreement, hereby becomes a party to the Pledge and Security Agreement as [a/an
[Additional Account Party] [Equity Pledgor] [FABS Grantor] [a Grantor]] thereunder with the same force
and effect as if originally named as [a/an [Additional Account Party] [Equity Pledgor] [FABS Grantor
that is a Guarantor] [Grantor that is a Guarantor] therein and, without limiting the generality of the
foregoing, as collateral security for the prompt and complete payment and performance when due
(whether at stated maturity, by acceleration or otherwise) of the Obligations, hereby mortgages, pledges,
assigns, transfers and hypothecates to the Third Priority Collateral Agent for the benefit of the Secured
Parties, and graris to the Third Priority Collateral Agent for the benefit of the Secured Parties a lien on
and security interest in, all of its right, title and interest in, to and under the Collateral of the undersigned
described in Annex A and expressly assumes all obligations and liabilities of [a/an [Additional Account
Party] [Equity Pledgor] [FABS Grantor] [a Grantor]] thereunder. The undersigned hereby agrees to be
bound as [a/an {Additional Account Party] [Equity Pledgor] [FABS Grantor that is a Guarantor] [Grantor
that is a Guarantor] for the purposes of the Pledge and Security Agreement.

The information set forth in Annex B is hereby added to the information set forth in Schedules I through
VIII and Attachiment [ to the Pledge and Security Agreement. By acknowledging and agreeing to this
Joinder Agreement, the undersigned hereby agrees that this Joinder Agreement may be attached to the
Pledge and Security Agreement and that the Collateral listed on Annex A to this Joinder Amendment
shall be and become part of the Collateral referred to in the Pledge and Security Agreement and shall
secure all Obligations.

The undersigned hereby represents and warrants that each of the representations and warranties contained

in Section 7 of the Pledge and Security Agreement applicable to it is true and correct on and as the date
hereof as if made on and as of such date.
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IN WITNESS WHEREOF, the undersigned has caused this Joinder Agreement to be duly executed and
delivered as of the date first above written.

[ADDITIONAL GRANTOR]
By:

Name:

Title:

ACKNOWLEDGED AND AGREED
as of the date first above written:

U.S. BANK NATIONAL ASSOCIATION,

as Trustee
By:
Name:
Title:

WELLS FARGO BANK, N.A.,
as Third Priority Collateral Agent

By:

Name:
Title:

WELLS FARGO BANK, N.A.,
as Collateral Control Agent

By:

Name:
Title:



ANNEX A
TO JOINDER AGREEMENT

Description of Collateral

As used in the Joinder Agreement to which this Annex A is attached, the “Collateral” of the Grantor(s)
executing this Joinder Agreement shall mean with respect to each such Grantor:

All of such Grantor’s right, title and interest, in, to, and under, whether now or hereafter existing, owned
or acquired and wherever located and howsoever created, arising or evidenced, all of the following:

[Describe pledged collateral, which should be consistent with the collateral descriptions in Section 2, 3, 4
or 5 as appropriate]

The Grantors shall, from time to time, execute and deliver to the Trustee, as the Trustee may reasonably
request, all such supplements and amendments hereto and all such financing statements, continuation
statements, instruments of further assurance and other instruments, and shall take such other action as the
Trustee reasonably deems necessary or advisable to ensure a Third Priority, perfected security interest in
all or any portion of the Collateral.



ANNEX B
TO JOINDER AGREEMENT

Updated Informatjon to Schedules I-VIII and Attachment |
to Pledge and Security Agreement and Irrevocable Proxy




ATTACHMENT III
TO AMENDED AND RESTATED THIRD PRIORITY PLEDGE AND SECURITY
AGREEMENT AND IRREVOCABLE PROXY

Officer's Certificate

[NAME OF GRANTOR]

Dated as of: | |

The undersigned, being a [title] of [Name of Grantor], a | (the
“Grantor”), does hereby certify that:

1. [He][She] is a duly appointed and qualified [Title] of the Grantor and is authorized to
execute and deliver this Certificate.

2. The Grantor is requesting the release by Wells Fargo Bank, N.A_, as Third Priority
Collateral Agent, of the property described on Annex A hereto (the “Property”) from the security interest
created by the Amended and Restated Third Priority Pledge and Security Agreement and Irrevocable
Proxy (the “Third Priority Security Agreement”), dated as of December 30, 2009, among Residential
Capital, LLC, certain of its affiliates from time to time parties thereto, U.S. Bank National Association, as
Trustee, and Wells Fargo Bank, N.A., as Third Priority Collateral Agent.

3. The conditions specified in (i) Section [ ] of the Indenture, dated as of June 6, 2008,
among Residential Capital, LLC, the Guarantors and U.S. Bank National Association, as Trustee,

applicable to the release by the Third Priority Collateral Agent of the Property from the security interest
of the Third Priority Security Agreement [and (ii) Section | Jof [ ]I’ have been satisfied.

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of the date first set
forth above.

[NAME OF GRANTOR]

By:

Name:

Title:

3 To be included with appropriate reference to collateral release provisions of agreements governing Pari Passu

Third Lien Irdebtedness, if applicable.



ATTACHMENT IV
TO AMENDED AND RESTATED SECOND PRIORITY PLEDGE AND SECURITY
AGREEMENT AND IRREVOCABLE PROXY

[Letterhead of Counsel to Grantor]

[DATE]

Wells Fargo Bank, N.A.
[address]
[address]

Attention: | ]

U.S. Bank National Association, as Trustee
[address]
[address]

Attention: | ]

Re: Third Priority Pledge and Security Agreement and Irrevocable Proxy and Indenture
for 9.625% Junior Secured Guaranteed Notes due 2010

Ladies and Gentlemen:

[[]{We] have acted as [special] [other capacity] counsel to [ _laf 1 (the
“Grantor”), in connection with the requested release of [describe assets to be released] more particularly
describe in Annex A to the Officer's Certificate referred to below (the “Property”) from the security
interest created by the Amended and Restated Third Priority Pledge and Security Agreement and
Irrevocable Proxy (the “Third Priority Security Agreement”), dated as of December 30, 2009, among
Residential Capital, LLC (the “Company”), certain of its affiliates from time to time parties thereto, U.S.
Bank National Association, as Trustee (the “Trustee”), and Wells Fargo Bank, N.A., as Third Priority
Collateral Agent. This opinion is being furnished to you pursuant to Section 10 of the Third Priority
Security Agreement and Section 8.04 of that certain Indenture (the “Indenture”) dated as of June 6, 2008
among the Company, the guarantors names therein and the Trustee. *

In [my}| our] examination, [I][we] have assumed the genuineness of all signatures including
endorsements, the legal capacity of natural persons, the authenticity of all documents submitted to
[me][us] as originals, the conformity to original documents of all documents submitted to us as facsimile,
electronic, certified or photostatic copies, and the authenticity of the originals of such copies. As to any
facts material to this opinion which [I][we] did not independently establish or verify, [[][we] have relied
upon statements and representations of the Grantor and their respective officers and other representatives
and of public officials, including the facts and conclusions set forth therein.

Except as otherwise specified herein or as the context may otherwise require, capitalized terms
used but not otherwise defined herein are defined in the Third Priority Security Agreement.

* To be updated to included appropriates references to agreements governing Pari Passu Third Lien Indebtedness,

if applicable.



In rendering the opinions set forth herein, [1][we] have examined and relied on originals or
copies of the following;

(i) the Third Priority Security Agreement
(ii) the Indenture; and

(iii)  an Officer's Certificate of ], a [title], of [name of applicable Grantor],
dated | | (the "Officer's Certificate™) delivered by [name of applicable
Grantor] pursuant to Section 10 of the Third Priority Security Agreement and
Section 8.04 of the Indenture (a copy of which is attached as Exhibit A hereto).

We express no opinion as to the laws of any jurisdiction other than the Applicable Laws of the

State of I.

“Applicable Laws” means those laws, rules and regulations which, in [my][our] experience, are
normally applicable to transactions of the type contemplated by the Third Priority Security Agreement but
without [my][our] having made any special investigation as to the applicability of any specific law, rule
or regulation, and which are not the subject of a specific opinion herein referring expressly to a particular
law or laws.

Based upon the foregoing and subject to the limitations, qualifications, exceptions and
assumptions set forth herein, [[][we] are of the opinion that the Officer's Certificate is in the form required
by Section{ ] of the Indenture and no other documents, instruments or certificates are required to be
delivered to the Third Priority Collateral Agent or the Trustee as a condition to the requested release.

[[)[We] have made no investigation and express no opinion regarding any conclusion set forth in
the Officer's Certificate.

[My][Our] opinion herein stated is based on the assumptions specified above.
This opinion is furnished to you solely for your benefit and is not to be used, circulated, quoted or
otherwise referrad to for any other purpose or relied upon by any other person or entity for any purpose

without {my][our] prior written consent.

Very truly yours,



ATTACHMENT V
TO AMENDED AND RESTATED THIRD PRIORITY PLEDGE AND SECURITY
AGREEMENT AND IRREVOCABLE PROXY

PARI PASSU THIRD LIEN INDEBTEDNESS JOINDER AGREEMENT

The undersigned is the agent for Persons wishing to become “Secured Parties” (the “New
Secured Parties”) under the Amended and Restated Third Priority Security Agreement, dated as of
December 30, 2009 (as amended and/or supplemented, the “Security Agreement” (terms used without
definition herein have the meanings assigned to such terms by the Security Agreement)) among
Residential Capital, LLC, the other Grantors party thereto and Wells Fargo Bank, N.A., as third lien
collateral agent (the “Third Priority Collateral Agent™) and the other Security Documents.

in consideration of the foregoing, the undersigned hereby:

(1) represents that the Pari Passu Third Lien Indebtedness Agent has been authorized
by the New Secured Parties to become a party to the Security Agreement on behalf of the New
Secured Parties under that [DESCRIBE OPERATIVE AGREEMENT] (the “New Secured
Obligations™) and to act as the Pari Passu Third Lien Indebtedness Agent for the New Secured
Parties hereunder;

(ii) acknowledges that the New Secured Parties have received a copy of the Security
Agreement;

(iii) irrevocably appoints and authorizes the Third Priority Collateral Agent to take
such action as agent on its behalf and to exercise such powers under the Security Agreement and
the other Security Documents as are delegated to the Third Priority Collateral Agent by the terms
thereof, together with all such powers as are reasonably incidental thereto; and

@iv) accepts and acknowledges the terms of the Security Agreement applicable to it
and the New Secured Parties and agrees to serve as Pari Passu Third Lien Indebtedness Agent for
the New Secured Parties with respect to the New Secured Obligations and agrees on its own
behalf and on behalf of the New Secured Parties to be bound by the terms of the Security
Agreement and the other Security Documents applicable to holders of Obligations, with all the
rights and obligations of a Secured Party thereunder and bound by all the provisions thereof as
fully as if it had been a Secured Party on the effective date of the Security Agreement.



IN WITNESS WHEREOF, the undersigned has caused this Pari Passu Third Lien

Indebtedness Joinder Agreement to be duly executed by its authorized officer as of the day of
20 .
[NAME]
By:
Name:
Title:



