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Chapter 11

(Joint Administration)

Adv. Pro. No. 12-01934

FIRST AMENDED COMPLAINT

American Residential Equities, LLC (*ARE”), in its own individual capacity and in its

capacity as Trustee under that certain American Residential Equities LLC Master Trust

Agreement dated August 8, 2005, as amended (the “Trust Agreement”), a true and correct copy
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of which Trust Agreement is attached hereto as Exhibit “A,” by and through its undersigned
counsel of record, as and for its First Amended Complaint against GMAC Mortgage, LLC, as
successor by merger to GMAC Mortgage Company (“GMAC”), Balboa Insurance Company
(“Balboa”), and Ally Financial, Inc. (“Ally”), alleges (on personal knowledge as to its own acts

and on information and belief as to all other matters) as follows:

NATURE OF THE ACTION

1. At all relevant times, ARE acquired, held and ultimately liquidated pools of non-
performing residential mortgage loans (the “Loans”) which are secured by real property (the
“Mortgaged Properties”).

2. GMAC is in the business of, among other things, servicing mortgage loans, and
through a series of agreements, as amended (collectively, the “Servicing Agreement”), agreed to
service the Loans. A true and correct copy of the Servicing Agreement (along with its
amendments) is attached hereto as Exhibit “B.™

3. The crux of this proceeding is based on GMAC’s numerous breaches of the
Servicing Agreement and related tortious conduct in which the other defendants participated.
Crucially, however, it involves GMAC’s mishandling and misappropriation of ARE assets
GMAC held, and was required to hold, as trustee for ARE. Under Section 541(d) of the
Bankruptcy Code, these trust assets remain ARE’s property and are not property of GMAC’s
bankruptcy estate. This adversary proceeding is necessary to trace, identify, and retrieve the
misappropriated trust assets and prevent GMAC from treating them as property of its bankruptcy

estate thereby prejudicing ARE.

! Capitalized terms not defined herein shall and do have the meaning ascribed to them in the Servicing Agreement
attached hereto as Exhibit “B”.
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4. The Servicing Agreement specifically required GMAC to retain all funds received
by it in connection with the Loans and Mortgaged Properties “separate and apart from any of its
own funds and general assets” and in specifically identified trust accounts (the “Trust
Accounts”). See Exhibit B § 2.04. Not only the remaining balance of the Trust Accounts, but all
monies held by GMAC, or which should have been held by GMAC, in the Trust Accounts and/or
improperly removed from the Trust Accounts or otherwise diverted by GMAC for its own use
(collectively, the “Trust Assets”) are excluded from GMAC’s bankruptcy estate under section
541(d). The requirement that GMAC hold ARE’s property as trustee and in these segregated
Trust Accounts was a crucial element of the Servicing Agreement, intended to protect ARE
against the very risk that has now arisen, i.e., an attempt to use ARE’s property to satisfy claims
of rival creditors in the event of GMAC’s insolvency. The purpose and effect of section 541(d)
is to make such pre-petition trust agreements enforceable and meaningful in the post-petition
context where the protection they offer is most valuable.

5. ARE brings claims against GMAC for declaratory judgment, breach of contract,
conversion, breach of fiduciary duty, fraud, turnover of all Trust Assets, and for an accounting.

6. Separately, ARE also seeks damages (including punitive damages) for the fraud
perpetrated by GMAC and Balboa in connection with a secret deal whereby GMAC placed
insurance for certain of the Mortgaged Properties with Balboa at artificially inflated prices, with
GMAC receiving undisclosed “commissions” and services-in-kind. Balboa is liable to ARE for
tortious interference with contract, aiding and abetting GMAC’s tortious misconduct, and unjust
enrichment as a result of its participation in, and profits from, this scheme.

7. ARE also seeks to recover damages (as well as declaratory and equitable relief)

from GMAC’s ultimate owner and control person Ally, which is liable to the same extent as
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GMAC due to its domination and control of GMAC, stripping of assets from GMAC, and its
direction and facilitation of the wrongdoing at issue here, as well as for its own independent role
in aiding and abetting GMAC’s tortious misconduct and its possible status as a transferee of
misappropriated Trust Assets. Ally’s pre-petition activities related to GMAC and the other
Debtors and the nature and extent of the harm caused thereby to creditors of GMAC and other
relevant stakeholders are currently the subject of an exhaustive examination being conducted by
the Examiner this Court has appointed, whose report is presently anticipated to be released in
April of this year. ARE reserves the right to supplement its claims in light of the Examiner’s
Report and its own continuing investigation, but is asserting claims against Ally in this present
Amended Complaint to avoid any potential future dispute about whether it has acted timely in
pursuing those claims.

8. To the extent identification and recoupment of all Trust Assets wrongfully
withheld or diverted by GMAC is insufficient to fully compensate ARE for GMAC’s wrongful
conduct, ARE will seek an allowed claim in GMAC’s bankruptcy case for the unpaid balance
due to it. ARE filed a timely proof of claim in GMAC’s bankruptcy case with the prior
complaint attached thereto, and that proof of claim should be considered amended and
supplemented hereby.

9. This First Amended Complaint is filed as of right under Fed. R. Civ. P.

15(a)(1)(B), as made applicable hereto by Fed. R. Bankr. P. 7015.

THE PARTIES
10.  ARE is a limited liability company formed under the laws of the state of
Delaware. During the time period relevant to the events giving rise to these claims, it was

headquartered in Florida.
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11. GMAC is a limited liability company formed under the laws of the state of
Delaware that maintains its principal place of business in Horsham, Pennsylvania. It was
formerly (at the time ARE entered into the business relationship with it relevant to this
proceeding) a direct subsidiary of Ally and is now an indirect subsidiary of Ally. GMAC is the
Debtor in the above-referenced chapter 11 case, and a number of its affiliates (which are also
direct or indirect subsidiaries of Ally) are debtors in related chapter 11 cases.

12. Balboa is a California corporation that maintains its principal place of business in
California.

13.  Ally is a Delaware corporation that maintains its principal place of business in
Michigan. Ally owns and controls GMAC. Ally has not filed for bankruptcy protection, and
claims against Ally are not subject to the automatic stay.? Ally was itself formerly known as
GMAUC, Inc., but changed its name in 2010 as part of a rebranding exercise after the GMAC

name had become tarnished by scandal.

JURISDICTION AND VENUE
14.  This Court has jurisdiction to consider this matter under 28 U.S.C. § 157 and
1334.
15. This is a core proceeding under 28 U.S.C. § 157.
16. These claims are properly brought as an adversary proceeding under Federal Rule

of Bankruptcy Procedure 7001 and various subsections thereof, insofar as it seeks, among other

2 ARE’s counsel is aware that GMAC and/or certain of its affiliates which are Debtors in related chapter 11 cases
have taken the position that the prosecution of certain claims against Ally in forums outside this Court violates the
automatic stay and that that issue is the subject of pending mation practice in this Court. Without conceding the
validity of that position, ARE’s counsel is willing to discuss in good faith with counsel for GMAC and/or Ally
whether it may be possible to minimize or avoid unnecessary or duplicative motion practice and is willing to refrain
from immediately serving process on Ally in order to facilitate such a discussion.

5
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things, the recovery of money or property, a determination of interests in property, equitable
relief, and declaratory relief regarding certain of the foregoing.

17. Venue of these chapter 11 cases and this adversary proceeding in this district and
before this Court is proper under 28 U.S.C. 88 1408, and 1409.

18. The statutory and legal predicates for the relief requested by the Complaint are
section 105 and 541 of title 11, United States Code (the “Bankruptcy Code”), and applicable

state law.

STATEMENTS OF FACTS

A. Background

19. ARE entered into the Trust Agreement on August 8, 2005.

20. Pursuant to the Trust Agreement, ARE, solely in its capacity as Trustee, was
authorized to take title to certain mortgage loans and/or REO Property (as defined in Section
1.01 of the Servicing Agreement attached hereto as Exhibit “B”) (collectively, the “Assets”) on
behalf of the beneficiaries of the Trust (the “Beneficiaries”).

21. GMAC had actual and constructive knowledge that ARE was acting in its
capacity of Trustee or on behalf of other third-parties. Upon commencement of servicing, all
assets were titled in the names of the Beneficiaries or other entities on whose behalf ARE
managed certain of the assets. Those parties, as third party beneficiaries of the servicing contract,
conducted business directly with GMAC, transferring title of their assets into GMAC’s name,
and often receiving wires directly from GMAC. GMAC owed fiduciary duties to the
beneficiaries.

22. The Beneficiaries and other third-parties, not ARE, are entitled to the earnings,

avails and proceeds of the Assets held pursuant to the Trust Agreement.
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23.  ARE, as Trustee or asset manager, is entitled to, and obligated to pursue these
claims on behalf of the Beneficiaries and/or third parties.

24. The loan portfolio held by ARE was largely acquired from Goldman Sachs.

25. Both Goldman Sachs and ARE utilized GMAC to service the Loans.

26. Specifically, on April 7, 2004, ARE and GMAC entered into a Commitment
letter, later extended, pursuant to which GMAC began servicing the Loans. On or about July 29,
2004, ARE and GMAC signed a comprehensive Servicing Agreement pursuant to which GMAC
agreed to service the Loans for ARE.

27. The Servicing Agreement was subsequently amended by amendments dated
January 1, 2006, February 1, 2007, April 10, 2008, and February 6, 2009.

28. The Servicing Agreement required GMAC to perform, among other things, the
following: maintain loan files and mortgage loan documents; communicate with borrowers;
collect mortgage payments; administer, carry out and advance payments for the lender’s
obligations under the mortgage loan documents; ensure that the Mortgaged Properties are
inspected, maintained, and adequately insured; ensure that the borrowers’ obligations under the
mortgage loan documents are maintained; handle all collection activity, including but not limited
to, mortgage foreclosure proceedings upon borrower defaults; arrange and sell Mortgaged
Properties recovered through foreclosure proceedings; and remit payments and reports to ARE in
connection with the Mortgaged Properties (the foregoing duties and obligations, among others,
are collectively referred to as the “Servicers’ Duties”, which Servicers’ Duties are more fully set
forth in Article Il of the Servicing Agreement attached as Exhibit “B”).

29. Pursuant to the terms of the Servicing Agreement, GMAC was also required to

“segregate and hold all funds collected and received pursuant to the Mortgage Loans separate
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and apart from any of its own funds and general assets and [ ] establish one or more Custodial
Accounts, in the form of time deposit or demand accounts, titled *‘GMAC Mortgage Corporation,
in trust for [ ] re: Fixed and Adjustable Rate B/C Residential Mortgage Loans.”” As noted
above, these accounts are sometimes referred to herein as the “Trust Accounts,” and all assets
that were or should have been deposited and/or retained in the Trust Accounts are sometimes
referred to herein as the “Trust Assets.”

30. Pursuant to the terms of the Servicing Agreement, each month, GMAC was
required to remit to ARE, by wire transfer of immediately available funds, all funds in the
Custodial Accounts (net of proper charges under the Servicing Agreement), and all amounts
GMAC was otherwise obligated to distribute pursuant to Section 3.04.

31. Pursuant to the terms of the Servicing Agreement, on each Remittance Date,
GMAC was also required to provide to ARE a Remittance Report, with a trial balance report
attached, in an agreed-upon form.

B. GMAC Breaches the Servicing Agreement

32. GMAC failed to comply with the terms of the Servicing Agreement and
mismanaged the Assets in numerous ways, including, but not limited to:

a. Failing to diligently pursue foreclosures in an efficient or timely manner;

b. Failing to properly or adequately communicate with borrowers as required
by law, or prudent in mitigating loan losses;

C. Maintaining, inspecting and/or reporting on the wrong property securing
the Loans;

d. Failing to properly secure Mortgaged Properties and/or REO Properties

from damage due to the elements and/or vandals;
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e. Failing to properly maintain Mortgaged Properties and/or REO Properties,
thereby subjecting them to violations of law and governmental fines;
f. Servicing Mortgaged Properties and/or REO Properties that were deemed

a total loss as though they were in good condition;

g. Selling REO Properties in violation of its authority under the Servicing
Agreement;
h. Over-insuring, improperly and unnecessarily insuring, and charging and/or

passing through excessive premiums for insuring (including by not disclosing and
crediting the existence and full value of kickbacks received from Balboa) Mortgaged
Properties and/or REO Properties;

I. Failing to timely file, or adequately pursue filed insurance claims;

J. Failing to exclude ARE’s assets from the Homeowner’s Affordability and
Stability Plan and/or the federal HAMP program, despite ARE’s written demand to
exclude its assets from the program;

k. Failing to follow the approval matrix set forth in the Fourth Amendment to
the Servicing Agreement;

l. Failing to timely provide ARE with required reports and properly
requested information relating to the Loans and REO Properties;

m. Failing to provide backup documentation and invoices for advances and
expenses billed to ARE;

n. Failing to furnish complete mortgage files to ALS, ARE’s subsequent

servicer, pursuant to the Servicing Agreement and the transfer instructions by ARE in its
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April 1, 2010 letter, adversely affecting ALS’s ability to service the Loans and REO

Properties;

0. Failing to pay ARE its April, 2010 remittance, consisting of Trust Assets
held for the benefit of ARE, pursuant to Section 3.01 of the Servicing Agreement; and
p. Failing to remit to ARE sums which GMAC had collected on behalf of

ARE, which were Trust Assets held for the benefit of ARE, and were rightfully owed to

and owned by ARE.

g Improperly and unilaterally withdrawing Trust Assets from the Trust

Accounts (or otherwise diverting Trust Assets) as purported reimbursement for improper,

unreasonable, and/or inflated fees and expenses (including fees and expenses associated

with tasks which GMAC was obligated to perform but had not performed) to which

GMAC was not entitled to payment from ARE.

33. In addition, GMAC continually refused or failed to properly allocate service
charges between ARE and Goldman Sachs, pursuant to their agreement to do so. Instead, GMAC
wrongfully over-charged ARE with servicing expenses that should have been billed to Goldman
Sachs.

34, Moreover, in complete disregard of ARE’s contractual right to “examine and
audit any and all of the books, records, or other information” of GMAC, GMAC refused ARE’s
demand for an audit.

35. Finally, GMAC failed to timely and fully turn over to ARE all funds due to it
under the Servicing Agreement, which were Trust Assets held for the benefit of ARE, and were

rightfully owed to and owned by ARE.

10
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C. The Undisclosed GMAC/Balboa Kickback Scheme

36.  As part of the Servicers’ Duties, GMAC was authorized to purchase property
insurance (known as “force-placed insurance”) to insure each Mortgaged Property subject to the
Loans, if the owners of the Mortgaged Property failed to adequately maintain insurance on such
Mortgaged Property.

37. The costs of force-placed insurance are initially incurred by the servicer, GMAC,
which is responsible for advancing the money to pay the insurance premiums. GMAC, however,
recoups any of its costs, expenses or advances it incurs “off the top” from ARE’s proceeds of
collection or liquidation of the loan collateral, before any money is passed through to ARE, the
owner of the loans. This entitlement includes force-placed insurance premiums paid by GMAC,
which are counted as reimbursable servicing advances under GMAC’s agreement with ARE.
Furthermore, if proceeds of a particular loan are insufficient to enable GMAC to recoup its
advances on a particular loan, GMAC reimburses itself from the cash collected from Plaintiff’s
other loans covered by the Servicing Agreement.

38.  GMAC utilized Balboa as its source for its force-placed insurance coverage with
respect to Mortgaged Properties and the Loans. When GMAC force-placed coverage for the
Loans with Balboa, GMAC then charged ARE for the premiums charged by Balboa.

39. However, GMAC and Balboa, acting in concert, had a long-standing concealed
arrangement, pursuant to which Balboa “kicked back” to GMAC, directly or indirectly, money
and other things of value. The kickbacks improperly inflated the cost of the insurance, as the
premiums charged by Balboa to GMAC were necessarily and intentionally increased to include

the amount of the kickbacks.

11
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40. The kickbacks took at least two forms. First, cash payments were reportedly
made (nominally characterized as commissions, but not in fact earned as such) to an affiliate of
GMAC whose precise identity is not yet known (the “John Doe Affiliate”), which then remitted
the kickbacks to GMAC via the centralized global cash management system maintained and
administered by Ally itself.

41. Second, Balboa arranged for its own personnel and/or agents, reportedly via its
affiliate Newport Management Corporation (“Newport™) to provide “tracking” services to
GMAC at no cost to GMAC. Instead, Balboa itself compensated Newport as necessary for
providing these services.

42. Such tracking services (for example, making sure that each individual borrower
has continued to maintain appropriate insurance in the appropriate amount on the mortgaged
property and sending appropriate and timely notices to borrowers who may have failed to do so)
are a vital part of GMAC’s obligations and Servicer’s Duties. These insurance-related duties of
GMAC are expensive and labor-intensive to perform. If GMAC did not perform the tracking
function in-house, it would not have been entitled under the Servicing Agreement to pass
through the cost charged on an arms-length basis by a third-party vendor for performing that
function to ARE. Accordingly, by receiving these services from Balboa and/or Newport, on
behalf of Balboa, for free, GMAC profited by exactly the same extent as if Balboa had covertly
paid it cash in an amount sufficient to cover either the substantial costs of performing the
servicing function in-house or obtaining that servicing function at market rates from a third-party
vendor. Balboa/Newport’s role in performing this function was concealed, as Balboa/Newport
personnel misrepresented themselves to customers and others who inquired as if they were in-

house GMAC personnel.

12
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43. GMAC and Balboa entered into this scheme in 2003, prior to ARE entering into
its contract with GMAC in 2004, and unbeknownst to ARE. Had ARE been aware of this
kickback arrangement between the parties, ARE would never have entered into a contractual
relationship with GMAC, nor would it have continued that relationship over the years through
multiple amendments of the Servicing Agreement. ARE, on the contrary, relied on GMAC’s
high rating as an industry servicer, and its stated intention and ability to conduct the servicing of
ARE’s portfolio in the best interests of ARE and in transparent compliance with the Servicing
Agreement.

44.  ARE, through the duration of its relationship with GMAC and beyond, continued
to rely on the premise that GMAC and Balboa had conducted their business fairly with ARE, and
that there was no reason to question the authenticity or nature of their charges.

45, Indeed, on no fewer than four separate subsequent occasions ARE entered into
modifications of the existing Servicing Agreement, with the new terms typically added at ARE’s
request and/or for ARE’s benefit, thus extending the relationship. ARE would not have done so
had it known of the kickbacks being paid.

46. In fact each month GMAC provided ARE with statements that included premiums
for force-placed insurance as an element of a broader category like “advances” for which
reimbursement was demanded. These statements were materially false and misleading insofar as
they did not disclose the existence and amount of the kickbacks GMAC was receiving from
Balboa and their inflationary effect on the premiums being charged. ARE actually and
reasonably relied on the accuracy and integrity of these statements in not questioning the
(artificially-lowered) amounts of funds it was receiving from GMAC and, on occasion, actually

and reasonably relied on the accuracy and integrity of these statements in wiring GMAC money

13
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at GMAC’s request and for GMAC’s benefit when a monthly statement showed a negative
balance.

47. The above-described kickback scheme (the “Kickback Scheme”) was carried out
by GMAC and the other scheme participants such as Balboa/Newport with malice and
knowledge that it had not disclosed to ARE the existence and nature of the scheme.

48.  GMAC concealed the Kickback Scheme so as to induce ARE to rely upon the
appearance that proper force-placed insurance coverage had been obtained on ARE’s behalf and
that nothing exceeding appropriate payment of premiums for that insurance coverage had been
suffered.

49. Balboa, with malice, intentionally inflated its insurance premiums so that it could
offer a kickback to loan servicers such as GMAC, undisclosed and to the detriment of the loan
owners (i.e., ARE), while still making its own business profitable net of the payment of such
kickbacks.

50. Balboa also used the Balboa/Newport personnel covertly embedded within
GMAC to benefit itself by causing unnecessary or excessive force-placed insurance to be
obtained, and by causing valid insurance claims (the recovery of which would have inured to the
financial benefit of ARE) not to be appropriately pursued. The kickbacks to GMAC incentivized
GMAC to acquiesce in these improper actions.

51.  Asthe downturn in the housing market between 2004 and 2010 (the duration of
the ARE-GMAC servicing relationship) accelerated, more and more borrowers fell behind on
their payments and/or abandoned their properties, dramatically increasing the number of
properties for which force-placed insurance was potentially needed (although GMAC also

obtained it from Balboa for some properties as to which it was not needed as the borrowers had

14
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in fact kept appropriate coverage in place), and dramatically increasing the volume of business
done by Balboa and other providers of force-placed insurance.

52. The nature of this illicit and undisclosed relationship, with its inherent conflict
between servicer and its own clients, constituted a breach of duty in of itself and led to further
acts of betrayal where GMAC chose to elevate its own and Balboa’s interests over those of its
clients such as ARE. Specific frauds committed by GMAC in pursuit and furtherance of the
kickback scheme, included but are not limited to GMAC’s intentional failure to submit insurable
claims of ARE to Balboa, failure of GMAC to adequately pursue submitted claims of ARE to
Balboa, GMAC causing ARE to obtain insurance from Balboa for higher value policies than
necessary or reasonable, and/or for causing ARE to obtain policies from Balboa where forced-
placed insurance was not warranted or was placed at inflated prices. GMAC and Balboa acted in
concert, and GMAC had incentive to protect Balboa’s financial interest, and often did so by
failing to pursue ARE’s insurable claims, and causing ARE to obtain unnecessary or inflated
policies, to ARE’s significant detriment.

53. In furtherance of the scheme to defraud ARE, GMAC and Balboa acted a co-
conspirators, and agents, of the other. GMAC allowed Balboa (in part via Newport, acting as
Balboa’s agent) to take over its own servicing functions in all aspects of evaluating insurance
needs, a clear conflict, as Balboa would financially benefit from the “finding” of need for its
services. Balboa/Newport employees acted as agents of GMAC, contacting borrowers,
identifying themselves as GMAC employees, and discussing the insurance status and needs of
Borrowers. Notices from GMAC in regard to insurance issues, although allegedly issued from
GMAC’s Insurance Department, per their letterhead, were in fact, issued by Balboa employees.

Additionally, Balboa was permitted to manage the billing of force-placed insurance, with little to

15
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no oversight by GMAC, despite the clearly self-serving nature of same, and clear detriment to
GMAC s clients. The existence of this agency relationship was never disclosed to ARE, and
was, in fact, hidden from ARE, for the express purpose of furthering the fraudulent scheme.

54. The continuing nature of these fees, for as long as the force-placed insurance
remains in place, incentivized and caused GMAC to improperly draw out the liquidation of
distressed loans (either by prolonging foreclosure proceedings or by prolonging the remarketing
and sale of the property after the foreclosure had been completed) for as long as possible.

55. Balboa was thus enriched by this scheme at ARE’s expense in any number of
ways, both with GMAC’s acquiescence and as the result of GMAC outsourcing its own tracking
obligations to Balboa/Newport personnel who could carry out that role for Balboa’s benefit.
Balboa benefitted by: a) excessive premium rates; b) excessive premiums earned by overvaluing
the subject properties (since ARE had no need for force-placed insurance coverage greater than
the maximum exposure to ARE if its collateral and/or REO property were to be damaged or
destroyed by an uninsured loss — an amount that necessarily changed as the real estate market
and thus the maximum value potentially realizable from the collateral steeply declined during the
relevant time period); and ¢) GMAC’s repeated and systematic failure to pursue the collection of
valid insurance claims against Balboa in the fashion and to the degree that a competent and
conflict-free servicer would have done under the same circumstances.

D. The Tolling of the Statute of Limitations Regarding the GMAC/Balboa
Kickback Scheme

56.  ARE disclaims any obligation to affirmatively plead facts negating potential
affirmative defenses, and likewise does not concede that the applicable limitations period for any

of the causes of action set forth herein is as short as GMAC and Balboa have previously asserted.
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57. However, ARE did not discover, and could not, in the exercise of reasonable
diligence, have discovered, the existence of the Kickback Scheme until less than two years prior
to the filing of this proceeding.

58. Indeed, although ARE was previously in litigation with GMAC (before the
intervention of the automatic stay as a result of GMAC’s bankruptcy filing) and sought
information regarding GMAC’s practices regarding forced-placed insurance and its relationship
with Balboa, GMAC’s stonewalling discovery tactics meant that, even with judicial assistance,
ARE did not begin to receive relevant information in that lawsuit until 2012.

59. Information regarding Balboa’s payment of kickbacks in connection with forced-
place insurance did not begin to leak into the public domain until 2011. The first lawsuit
regarding Balboa’s misconduct with respect to GMAC-serviced mortgage loans of which ARE is
aware was not filed until November of 2011.

60. The nature and extent of arrangements similar to the Kickback Scheme did not
become widely known until early 2012, when a January 10 New York Times story revealed the
existence of a major regulatory investigation into such practices that had apparently been
commenced in late 2011. In March 2012 Fannie Mae made a number of public announcements
indicating that it would not tolerate similar practices (of which it had apparently only recently
become aware) with respect to force-placed insurance on its very substantial mortgage loan
portfolio. Another lawsuit regarding Balboa’s misconduct with respect to GMAC-serviced
mortgage loans was filed in April of 2012.

E. Ally Financial’s Role in GMAC’s Misconduct

61.  Asnoted above, Ally, via its control and administration of the global cash

management system it operates for all of its affiliates (including GMAC and the John Doe
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affiliate) knowingly facilitated and enabled the funneling of improper kickbacks from Balboa to
GMAC via the John Doe Affiliate. In so doing, as set forth below, it aided and abetted GMAC’s
tortious misconduct and caused a specific injury to ARE not suffered by GMAC’s other creditors
as a group. Separate and apart from its involvement via the cash management system, the
benefits to GMAC from the Kickback Scheme were so substantial (and became more so as
GMAC became increasingly troubled) that Ally must have known of the scheme.

62. Similarly, Trust Assets misappropriated by GMAC and belonging to ARE may
have been improperly diverted by GMAC to Ally, but they remain ARE’s property even after
such improper diversion. Ally’s misappropriation and/or retention of such Trust Assets would
cause a specific injury to ARE not suffered by GMAC’s other creditors as a group.

63.  Ally is separately directly liable for GMAC’s misconduct as an alter ego due to its
control and domination of GMAC and its pre-bankruptcy asset-stripping, all of which render it
unjust for Ally to use the corporate form as a shield from liability for the misconduct at issue
here.

64.  Asthe Court well knows, substantial questions have been raised in the bankruptcy
cases of GMAC and its affiliated Debtors over the propriety of dozens of different pre-petition
transactions by which it appears that value was improperly stripped from the Debtors for the
benefit of Ally and its still-solvent affiliates, pursuant to an overall scheme to regroup all of
Ally’s troubled lines of business into a separate group, all organized under the entity now known
as Residential Capital, LLC (“ResCap”). These transactions, individually and collectively,
enabled Ally to suck away as much value as possible, and then walk away from the failing
entities after causing them to declare bankruptcy. A partial list of such questionable transactions

is contained at docket # 192.
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65.  GMAC itself had been transferred by Ally to be under ResCap’s umbrella (thus
rendering it an indirect rather than direct subsidiary of Ally itself) in 2005, at a time Ally had not
yet disclosed its plans to abandon ResCap and the troubled business units it reallocated to
ResCap.

66.  Ally’s own assessment of the likely legal consequences of its pre-petition conduct
was such that before it even caused GMAC and the other Debtors to file for bankruptcy it
reached an agreement in principle to contribute value alleged to be in excess of a billion dollars
to the Debtors’ estates for the benefit of their creditors in return for a full release and insulation
against future liability. Major creditor constituencies immediately suspected that billion-dollar
offer of being woefully inadequate recompense for the true magnitude of damage caused by Ally
and the true magnitude of Ally’s own liability exposure, leading to this Court’s appointment of
the Examiner and the sweeping investigation the Examiner is now conducting into those
numerous suspicious pre-petition transactions and their prejudicial impact on the Debtors and the
Debtors’ creditors, including ARE.

67.  Given the pendency of the Examiner’s investigation, we will not unduly prolong
this pleading by listing all of the many suspicious transactions and their suspicious
circumstances, but reserve the right to supplement this pleading in light of the Examiner’s
findings and other continuing investigations.

68. However, Ally has also abused its control position over GMAC in particular more
directly. As GMAC’s numerous abuses and failures in carrying out its role as mortgage servicer
attracted more and more negative publicity, Ally was unable to pretend it was a mere passive and
indirect equity owner located several levels away on an organization chart with no responsibility

for the wrongful acts and omissions of the GMAC management team it controlled.
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69.  Thus, for example, Ally consented to be held jointly and severally liable for a
$207 million civil monetary penalty imposed by the Federal Reserve (in an Order of Assessment
dated February 12, 2012 — “the Order of Assessment”) based solely on the misconduct of GMAC
and its own subsidiaries (referred to in the order as the “Mortgage Servicing Companies”) in
carrying out their servicing functions. Indeed, that Order of Assessment indicates that Ally itself
now has a senior officer whose title is Executive Vice President — Mortgage Servicing
Remediation Oversight, even though Ally may claim that it does not itself engage in mortgage
servicing other than through indirect subsidiaries such as GMAC.

70. That Order of Assessment followed an April 2011 Consent Order (the “Consent
Order”) entered into by Ally along with ResCap and GMAC with the Federal Reserve and the
FDIC, whereby Ally affirmatively pledged to the government to use its control position over
GMAC to ensure greater legal compliance and risk management with respect to GMAC’s
mortgage servicing operations. Ally was unable and/or unwilling to disclaim any responsibility
for ensuring GMAC’s compliance with its legal obligations on the ground that GMAC was a
separate corporate entity that Ally merely happened to beneficially own. Unsurprisingly, the
Consent Order required any notices to GMAC to be cc’d to the Chief Compliance Officer of Ally
itself, given that the order made explicit Ally’s pre-existing legal accountability for GMAC’s
misconduct.

71.  Similarly, other parties in disputes with GMAC and other indirect Ally
subsidiaries have reportedly been instructed to communicate directly with in-house counsel at the
Ally level, rather than independent counsel at the GMAC level.

72.  As GMAC and ResCap became increasingly troubled, Ally abused its control and

domination of GMAC to cause GMAC to fail to honor its legal obligations to ARE. In
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particular, GMAC’s desperate need for cash flow (as other sources dried up and Ally began to
consider abandoning it due to its increasingly tarnished reputation in the market) led to
increasingly brazen overcharges of ARE (for example, by claiming that certain expenses that
should have been billed to ARE years earlier had been mistakenly omitted from earlier invoices,
and were now being imposed despite the lack of any backup justification for them) as well as
repeated demands that GMAC be able to recoup advances at ARE’s expense (often inflated and
otherwise improper) before it was contractually entitled to in connection with the disposition of a
particular property. As a number of major owners of loan portfolios ceased doing business with
GMAC and began using other servicers instead (as ARE subsequently did itself), thus further
impairing GMAC’s revenue at a time Ally was looking to cut its losses rather than invest new
capital, Ally caused GMAC to execute a strategy of extracting excessive, unjustified, and
unlawful revenue from its remaining customer base, while refusing to incur the staffing and other
costs necessary to carry out the Servicer’s Duties competently and with an eye toward protecting
the legitimate rights and interests of ARE.

73.  Theinjuries suffered by ARE as a result of Ally’s abuse of its control and
domination of GMAC with respect to how GMAC carried out its Servicer’s Duties and other
legal obligations to ARE are unique and personal to ARE, and were not suffered by GMAC’s
other creditors as a group.

COUNT I
(Declaratory Judgment against GMAC and Ally)

74.  ARE repeats and realleges each of the foregoing facts as if fully set forth herein.
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75.  Assets to which GMAC may hold legal title but which it holds in trust for ARE
are excluded from the property of GMAC’s bankruptcy estate under 541(d) of the Bankruptcy
Code to the full extent of ARE’s beneficial interest.

76.  As set forth elsewhere herein, GMAC has never fully accounted to ARE for the
flow of funds into and out of the Trust Accounts or for its handling of Trust Assets. GMAC did
not pay the remaining balances held in the Trust Accounts to ARE when the relationship
terminated in 2010, nor has it done so since. Moreover, GMAC had already looted the Trust
Accounts over time by improperly removing Trust Assets therefrom to pay itself for alleged fees
and charges to which it had no legal entitlement. In addition, GMAC in some instances may
have failed to deposit assets that belonged in the Trust Accounts into the Trust Accounts to start
with.

77.  All Trust Assets which GMAC was obligated to maintain in the Trust Accounts
(or pay over to ARE) remain subject to an express trust even if GMAC wrongfully withdrew
them from the Trust Accounts and/or wrongfully failed to deposit them in the Trust Accounts to
begin with. Such Trust Assets do not lose their character or become property of GMAC’s
bankruptcy estate simply because GMAC has misappropriated them or wrongfully commingled
them with other funds.

78. A controversy exists regarding the current balance of the Trust Accounts, the
existence, location, and amount of additional Trust Assets improperly removed from the Trust
Accounts, and whether all such Trust Assets are ARE’s property or property of GMAC’s

bankruptcy estate.

22



12-01934-mg Doc 26 Filed 03/22/13 Entered 03/22/13 17:20:51 Main Document
Pg 23 of 38

79. Declaratory relief from the Court will resolve and terminate the controversy. A
judicial declaration is therefore necessary to determine the parties’ rights and obligations with
respect to the Trust Accounts and Trust Assets.

80. ARE is entitled to a declaratory judgment that all assets held in the Trust
Accounts and all other Trust Assets that but for GMAC’s wrongful conduct would have been
held in the Trust Accounts (or previously remitted from the Trust Accounts to ARE) as of the
date the Debtors filed for bankruptcy are not property of the Debtors’ estate and are property of
ARE.

81. To the extent it may be determined that Trust Assets were improperly transferred
by GMAC to Ally, ARE is entitled to a declaratory judgment that such Trust Assets remain the
property of ARE.

COUNT 11
(Breach of Contract against GMAC)

82.  ARE repeats and realleges each of the foregoing facts as if fully set forth herein.

83.  The Servicing Agreement is a valid, binding contract between ARE and GMAC.

84.  ARE has performed all of its obligations under the Servicing Agreement.

85.  GMAC has breached the Servicing Agreement by:

a. Failing to diligently pursue foreclosures in an efficient or timely manner;

b. Failing to properly or adequately communicate with borrowers as required
by law, or prudent in mitigating loan losses;

C. Maintaining, inspecting and/or reporting on the wrong property securing

the Loans;
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d. Failing to properly secure Mortgaged Properties and/or REO Properties
from damage due to the elements and/or vandals;

e. Failing to properly maintain Mortgaged Properties and/or REO Properties,
thereby subjecting them to violations of law and governmental fines;

f. Servicing Mortgaged Properties and/or REO Properties that were deemed

a total loss as though they were in good condition;

g. Selling REO Properties in violation of its authority under the Servicing
Agreement;
h. Over-insuring, improperly and unnecessarily insuring, and charging and/or

passing through excessive premiums for insuring (including by not disclosing and
crediting the existence and full value of kickbacks received from Balboa) Mortgaged
Properties and/or REO Properties;

I. Failing to timely file, or adequately pursue filed insurance claims;

J. Failing to exclude ARE’s assets from the Homeowner’s Affordability and
Stability Plan and/or the federal HAMP program, despite ARE’s written demand to
exclude its assets from the program;

k. Failing to follow the approval matrix set forth in the Fourth Amendment to
the Servicing Agreement;

l. Failing to timely provide ARE with required reports and properly
requested information relating to the Loans and REO Properties;

m. Failing to provide backup documentation and invoices for advances and

expenses billed to ARE;
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n. Failing to furnish complete mortgage files to ALS, ARE’s subsequent
servicer, pursuant to the Servicing Agreement and the transfer instructions by ARE in its
April 1, 2010 letter, adversely affecting ALS’s ability to service the Loans and REO
Properties;

0. Failing to pay ARE its April, 2010 remittance, consisting of Trust Assets
held for the benefit of ARE, pursuant to Section 3.01 of the Servicing Agreement; and

p. Failing to remit to ARE sums which GMAC had collected on behalf of
ARE, which were Trust Assets held for the benefit of ARE, and were rightfully owed to
and owned by ARE.

g Improperly and unilaterally withdrawing Trust Assets from the Trust
Accounts (or otherwise diverting Trust Assets) as purported reimbursement for improper,
unreasonable, and/or inflated fees and expenses (including fees and expenses associated
with tasks which GMAC was obligated to perform but had not performed) to which
GMAC was not entitled to payment from ARE.

r. Improperly allocating servicing expenses of other lenders, specifically
Goldman Sachs, to ARE, over and improperly charging ARE servicing fees and refusing
to itemize or account for these charges; and

S. Refusing to allow ARE to examine, or audit the books and records of
GMAC, as properly requested by ARE.

86.  Asadirect and proximate result of GMAC’s breaches of the Servicing
Agreement, ARE has been damaged, including without limitation by GMAC’s wrongful

diversion and retention of Trust Assets.
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87.  ARE is entitled to a judgment against GMAC for the turnover to ARE of all Trust
Assets wrongfully diverted and/or retained by GMAC as a result of these breaches of contract
and a judgment and/or allowed claim for all additional damages resulting from these breaches of
the Servicing Agreement in an amount to be determined at trial.

88.  ARE is entitled to a judgment against Ally for the turnover to ARE of all Trust
Assets that may have been diverted by GMAC and come into Ally’s possession as a result of
these breaches of contract and for all additional damages resulting from these breaches of the
Servicing Agreement in an amount to be determined at trial.

COUNT 111
(Conversion against GMAC and Ally)

89.  ARE repeats and realleges each of the foregoing facts as if fully set forth herein.

90. GMAC took into its possession cash proceeds of collections on ARE’s loan
portfolio, which were Trust Assets required to be held in the Trust Accounts and paid over to
ARE at the appropriate times. Instead of remitting all of these Trust Assets after deduction of
legitimate expenses, per its contractual obligations, GMAC converted portions of them by
wrongfully exercising dominion and control over Trust Assets belonging to ARE, keeping and/or
diverting the same for GMAC’s own account (the “Converted Assets”). Some of the Converted
Assets may have been diverted to Ally.

91.  The retention and/or diversion of the Converted Assets by GMAC and/or Ally has
deprived and continues to deprive ARE of its lawful right to those Trust Assets.

92. GMAC’s and/or Ally’s retention of GMAC’s Retained Proceeds has been and

continues to be without ARE’s consent and without justification.
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93. ARE is entitled to a judgment against GMAC for the turnover to ARE of all Trust
Assets wrongfully diverted and/or retained by GMAC as a result of its conversion of GMAC’s
Retained Proceeds and a judgment and/or allowed claim for all additional damages in an amount
to be determined at trial that ARE has sustained as a direct and proximate result of the
conversion of the Converted Assets.

94.  ARE is entitled to a judgment against Ally for the turnover to ARE of all Trust
Assets that may have come into Ally’s possession as a result of GMAC’s conversion and for all
additional damages in an amount to be determined at trial that ARE has sustained as a direct and
proximate result of the conversion of the Converted Assets.

COUNT IV
(Breach of Fiduciary Duty Against GMAC and Ally)

95.  ARE repeats and realleges each of the foregoing facts as if fully set forth herein.

96. GMAC’s express obligations under the Servicing Agreement to maintain the
Trust Assets in the Trust Accounts, and remit the balance of the Trust Accounts to ARE monthly
(net only of legitimate and appropriate fees and expenses expressly authorized by the Servicing
Agreement) rendered it a trustee for and fiduciary to ARE (and the Beneficiaries ARE
represents) with respect to, at a minimum, its handling of Trust Assets.

97.  GMAC’s mishandling and wrongful retention and diversion of Trust Assets
breached its fiduciary duties to ARE, and ARE has been directly and proximately damaged as a
result of those breaches of duty. Some of these Trust Assets may have been diverted to Ally.

98.  ARE is entitled to a judgment against GMAC for the turnover to ARE of all Trust
Assets wrongfully diverted and/or retained by GMAC as a result of GMAC’s breaches of

fiduciary duties with respect to the Trust Assets, and a judgment and/or allowed claim for all
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additional damages in an amount to be determined at trial that ARE has sustained as a direct and
proximate result of these breaches of such fiduciary duties.

99.  ARE is entitled to a judgment against Ally for the turnover to ARE of all Trust
Assets that may have come into Ally’s possession as a result of these breaches of fiduciary duty
and for all additional damages in an amount to be determined at trial that ARE has sustained as a
direct and proximate result of these breaches of fiduciary duty.

COUNT V
(Turnover Against GMAC and Ally)

100. ARE repeats and realleges each of the foregoing facts as if fully set forth herein.

101. GMAC holds Trust Assets that it originally received in its role as the Servicer of
the Mortgage Loans, including assets it wrongfully diverted to itself as payment for illegitimate
and unjustified fees and expenses and may have commingled with other assets.

102. These Trust Assets belong to ARE and are, pursuant to section 541(d) of the
Bankrutpcy Code, excluded from GMAC’s bankruptcy estate. Accordingly, GMAC’s
bankruptcy case does not provide any legitimate excuse for GMAC’s failure to remit these funds
to ARE immediately. ARE has no other valid excuse under the Servicing Agreement or other
applicable state law to refuse to remit these funds to ARE immediately.

103. ARE is entitled to a judgment directing GMAC to immediately turn over to ARE
all such Trust Assets.

104. Some of these Trust Assets may have been wrongfully diverted to Ally. They
remain ARE’s property in Ally’s hands, and Ally has no valid excuse to refuse to remit these

funds to ARE immediately.
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105. ARE is entitled to a judgment directing Ally to immediately turn over to ARE all
such Trust Assets.
COUNT VI
(Accounting against GMAC and Ally)
106. ARE repeats and realleges each of the foregoing facts as if fully set forth herein.
107. ARE has a contractual and common law right to an accounting to determine:

a. the amounts, dates, sources/recipients and nature of all deposits into and
withdrawals from the Trust Accounts;

b. the previous and current location and amounts of all Trust Assets
wrongfully withdrawn from the Trust Accounts and/or wrongfully not deposited in the
Trust Accounts in the first instance;

C. all money received by GMAC with respect to the Mortgage Loans that are

the subject of the Servicing Agreement;

d. all expenses that were purportedly incurred with respect to the Servicing
Agreement;
e. all expenses paid (including documentation indicating the date of

payment, the amount of payment and the recipient of each payment) with respect to the
Servicing Agreement;

f. all amounts currently retained by GMAC with respect to the Loans;

g. all amounts GMAC “paid itself” with respect to the Loans (including the
dates and amounts);

h. all amounts GMAC actually paid to ARE under the Servicing Agreement,
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I. all amounts paid with the proceeds from the Loans to any third-party, and
invoices therefor, regardless of whether such payments were authorized or required under
the Servicing Agreement; and

J. an itemization of allocations of servicing fees between ARE and Goldman
Sachs.

108. GMAC has refused and continues to refuse to comply with ARE’s contractual
right for an audit.

109. GMAC’s production of certain documentation relating to certain of these subjects
in prior litigation now subject to the automatic stay (which did not, for example, include
information tracing the flow of funds into and out of the Trust Accounts) is not an adequate or
sufficient substitute for the full accounting requested herein.

110. ARE is entitled to a judgment directing GMAC to provide an accounting of the
Trust Accounts, the Trust Assets, and all monies received, dispersed or held by it with respect to
the Loans under the Servicing Agreement.

111. ARE is entitled to a judgment directing Ally to provide an accounting of all
monies received, disbursed, or held by GMAC with respect to the Loans under the Servicing
Agreement to the extent those monies have passed through the global cash management system
administered by Ally.

112. To the extent these accountings and/or other discovery reveals that Ally has come
into possession of wrongfully diverted Trust Assets, ARE is entitled to a judgment directing Ally

to provide an accounting of all such Trust Assets that came into its possession.
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COUNT VII
(Fraud and Fraudulent Inducement against GMAC and Ally)

113. ARE repeats and realleges each of the foregoing facts as if fully set forth herein.

114.  GMAC made repeated representations concerning force-placed insurance and
related issues over the years to ARE, both at the inception of the relationship and via the monthly
statements containing charges related to force-placed insurance, which were false and misleading
under the circumstances insofar as they failed to disclose the existence and scope of the
Kickback Scheme and its impact on the amounts being charged to ARE by GMAC.

115. ARE did not have any knowledge of the Kickback Scheme, and GMAC
intentionally concealed the scheme for the purpose of inducing ARE to take and/or refrain from
actions it would not have taken and/or refrained from had the Kickback Scheme been disclosed.

116. If the Kickback Scheme had been known to ARE, it would not have entered into
the Servicing Agreement or its various subsequent amendments or otherwise begun or continued
a business relationship with GMAC, and it was accordingly fraudulently induced to do so. If the
Kickback Scheme had been known to ARE, it would not have accepted without
contemporaneous challenge the adequacy of the payments made to it by GMAC and would not
have made payments to GMAC that GMAC requested.

117.  As a proximate result of this fraud and fraudulent concealment by GMAC, ARE
has been damaged. Additionally, the actions of GMAC in regard to the Kickback Scheme are so
willfully in violation of the rights of ARE as to warrant the imposition of substantial punitive
damages against GMAC so as to deter similar conduct in the future by GMAC and others in the
community.

118. ARE is entitled to a judgment against GMAC for the turnover to ARE of all Trust

Assets wrongfully diverted and/or retained by GMAC as a result of this fraud and fraudulent
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inducement, and a judgment and/or allowed claim for all additional damages in an amount to be
determined at trial that ARE has sustained as a direct and proximate result of this fraud and
fraudulent inducement, together with appropriate punitive damages.

119. ARE is entitled to a judgment against Ally for the turnover to ARE of all Trust
Assets that may have come into Ally’s possession as a result of this fraud and fraudulent
inducement, and for all additional damages in an amount to be determined at trial that ARE has
sustained as a direct and proximate result of this fraud and fraudulent inducement, together with
appropriate punitive damages.

COUNT VI
(Aiding and Abetting as to Balboa)

120.  ARE repeats and realleges each of the foregoing facts as if fully set forth herein.

121. GMAC committed numerous torts in connection with the Kickback Scheme as set
forth above, including conversion, breach of fiduciary duty, and fraud and fraudulent
inducement.

122. Balboa was aware of the Kickback Scheme, was aware that the Kickback Scheme
was concealed from ARE and the public at large, was aware that GMAC was wrongfully and
tortuously obtaining unearned monies from ARE in connection with the Kickback Scheme, and
was aware that the continuing concealment of the scheme was integral to its success, as
otherwise the victims of the scheme such as ARE would not tolerate its continuation.

123. Balboa knowingly and substantially participated in GMAC’s tortious conduct
related to the Kickback Scheme by, among other things, paying the kickbacks, and structuring
the payments in a way calculated to avoid detection, as by laundering money through the John
Doe Affiliate and ensuring that Balboa/Newport personnel would hold themselves out as GMAC

personnel. Balboa further knowingly and substantially participated in GMAC’s tortious conduct
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by virtue of Balboa/Newport personnel acting on its behalf causing GMAC to purchase at ARE’s
expense force-placed insurance that was unnecessary, excessive, and/or overpriced and causing
GMAC to fail to pursue legitimate insurance claims against Balboa that would have benefitted
ARE. The actions of Balboa in regard to the Kickback Scheme are so willfully in violation of
the rights of ARE as to warrant the imposition of substantial punitive damages against Balboa so
as to deter similar conduct in the future by Balboa and others in the community.

124. ARE is entitled to a judgment against Balboa for all damages in an amount to be
determined at trial that ARE has sustained as a direct and proximate result of GMAC’s tortious

conduct aided and abetted by Balboa, together with appropriate punitive damages.

COUNT IX
(Civil Conspiracy as to Balboa)

125. ARE repeats and realleges each of the foregoing facts as if fully set forth herein.

126. The Kickback Scheme constituted a conspiracy between GMAC, Balboa, and
possibly others (including without limitation the John Doe Affiliate) to injure ARE by means of
fraud, conversion, breach of fiduciary duty, and tortious interference with contract set forth
herein.

127. Balboa committed numerous overt acts in pursuance of this conspiracy, including
the payment of kickbacks and the manipulation of the obtaining of force-placed insurance and of
claims handling for Balboa’s benefit by Balboa/Newport personnel embedded at GMAC.

128. ARE has suffered damage as a result of the acts of Balboa and its co-conspirators.
Balboa is jointly and severally liable for the conduct of its co-conspirators. The actions of Balboa

in regard to the Kickback Scheme are so willfully in violation of the rights of ARE as to warrant
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the imposition of substantial punitive damages against Balboa so as to deter similar conduct in
the future by Balboa and others in the community.

129. ARE is entitled to a judgment against Balboa for all damages in an amount to be
determined at trial that ARE has sustained as a direct and proximate result of the acts of Balboa

and its co-conspirators in connection with this conspiracy.

COUNT X
(Aiding and Abetting as to Ally)

130. ARE repeats and realleges each of the foregoing facts as if fully set forth herein.

131. GMAC committed numerous torts in connection with the Kickback Scheme as set
forth above, including conversion, breach of fiduciary duty, and fraud and fraudulent
inducement.

132.  Ally was aware of the Kickback Scheme, was aware that the Kickback Scheme
was concealed from ARE and the public at large, was aware that GMAC was wrongfully and
tortuously obtaining unearned monies from ARE in connection with the Kickback Scheme, and
was aware that the continuing concealment of the scheme was integral to its success, as
otherwise the victims of the scheme such as ARE would not tolerate its continuation.

133.  Ally knowingly and substantially participated in GMAC’s tortious conduct related
to the Kickback Scheme by, among other things, facilitating the laundering of improper
payments from Balboa to GMAC via the John Doe Affiliate via the global cash management
system Ally maintained and operated for the use of all of its subsidiaries and affiliates, including
both GMAC and the John Doe Affiliate. Additionally, the actions of Ally in regard to the

Kickback Scheme are so willfully in violation of the rights of ARE as to warrant the imposition

34



12-01934-mg Doc 26 Filed 03/22/13 Entered 03/22/13 17:20:51 Main Document
Pg 35 of 38

of substantial punitive damages against Ally so as to deter similar conduct in the future by Ally
and others in the community.

134. ARE is entitled to a judgment against Ally for all damages in an amount to be
determined at trial that ARE has sustained as a direct and proximate result of GMAC’s tortious
conduct aided and abetted by Ally, together with appropriate punitive damages.

COUNT XI
(Tortious Interference with Contract as to Balboa)

135. ARE repeats and realleges each of the foregoing facts as if fully set forth herein.

136. The Servicing Agreement as from time to time amended was a valid and binding
contract between ARE and GMAC.

137. Balboa knew of the existence and terms of the Servicing Agreement.

138. By means of the Kickback Scheme, Balboa intentionally sought to induce GMAC
to breach its contractual obligations to ARE by: a) charging ARE for excessive, unnecessary,
and/or overpriced force-placed insurance; and b) failing to appropriately and diligently pursue
and recover valid insurance claims that would have benefitted ARE.

139. Asaresult of the Kickback Scheme, GMAC did commit these breaches of its
contractual obligations to ARE, causing damage to ARE and simultaneously enriching Balboa.

140. The actions of Balboa in regard to the Kickback Scheme are so willfully in
violation of the rights of ARE as to warrant the imposition of substantial punitive damages
against Balboa so as to deter similar conduct in the future by Balboa and others in the

community.
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141. ARE is entitled to a judgment against Balboa for all damages in an amount to be
determined at trial that ARE has sustained as a direct and proximate result of GMAC’s breaches
of contract tortuously induced by Balboa, together with appropriate punitive damages.

COUNT XII
(Unjust Enrichment as to Balboa)

142. ARE repeats and realleges each of the foregoing facts as if fully set forth herein.

143.  As aresult of the Kickback Scheme, its aiding and abetting of GMAC’s tortious
conduct directed toward ARE, and its tortious inducement of GMAC’s breaches of its
contractual obligations to ARE, Balboa obtained at ARE’s expense substantial ill-gotten gains it
would not have otherwise received, both in the form of excess and inappropriate premium
income a competent servicer not swayed by kickbacks would not have provided (including
premiums resulting from Newport personnel carrying out the functions GMAC delegated to them
for the benefit of Balboa rather than for the benefit of GMAC’s client ARE) and in the form of
savings from GMAC’s failure to diligently pursue and collect insurance claims in the fashion
that a competent servicer not swayed by kickbacks would have.

144. 1t would be unjust and inequitable for Balboa to retain these substantial benefits
which ARE involuntarily conferred on it.

145. ARE is entitled to a judgment against Balboa for restitution and disgorgement to
ARE of the full amount to be determined at trial of all such ill-gotten gains whereby it has been

unjustly enriched at ARE’s expense.

CONCLUSION

WHEREFORE, ARE respectfully requests that the Court enter judgment as follows:
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1. On Count I, a judgment declaring that all Trust Assets are property of ARE, and
not property of GMAC’s bankruptcy estate and/or Ally;

2. On Count 11, a judgment for the turnover of all relevant Trust Assets in GMAC’s
and/or Ally’s possession and for damages and/or an allowed claim against GMAC in an amount
to be determined at trial and damages against Ally in an amount to be determined at trial;

3. On Count 11, a judgment for the turnover of all relevant Trust Assets in GMAC’s
and/or Ally’s possession and for damages and/or an allowed claim against GMAC in an amount
to be determined at trial and damages against Ally in an amount to be determined at trial;

4, On Count IV, a judgment for the turnover of all relevant Trust Assets in GMAC’s
and/or Ally’s possession and for damages and/or an allowed claim against GMAC in an amount
to be determined at trial and damages against Ally in an amount to be determined at trial.

5. On Count V, an order directing GMAC and Ally to immediately turnover to ARE
all Trust Assets;

6. On Count VI, an order directing GMAC and Ally to account for all monies
received, dispersed or held by GMAC with respect to the Mortgage Loans under the Servicing
Agreement, and for all Trust Assets that are or were in their possession;

7. On Count VII, a judgment for the turnover of all relevant Trust Assets in
GMAC’s and/or Ally’s possession and for damages and/or an allowed claim against GMAC in
an amount to be determined at trial and damages against Ally in an amount to be determined at
trial, in each case including punitive damages;

8. On Count VIII, a judgment against Balboa in an amount to be determined at trial,

including punitive damages;
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9. On Count IX, a judgment against Balboa in an amount to be determined at trial,

including punitive damages;

10. On Count X, a judgment against Ally in an amount to be determined at trial,

including punitive damages;

11. On Count XI, a judgment against Balboa in an amount to be determined at trial,

including punitive damages;
12. On Count XII, a judgment against Balboa in an amount to be determined at trial;
13. On all counts, pre-judgment interest on any monetary award;
14, On all counts, post-judgment interest on all monetary awards;
15.  Anaward of ARE’s reasonable costs and expenses, including attorneys’ fees,

incurred in this action; and

16.  Such other and further relief as the Court deems just and proper.

Dated: March 22, 2013
New York, New York
STORCH AMINI & MUNVES PC

By: /s/ Avery Samet

Avery Samet, Esq.

John W. Brewer, Esq.

2 Grand Central Tower

140 East 45™ Street, 25" Floor
New York, N.Y. 10017

Tel: (212) 490-4100

Fax: (212) 490-4208

Counsel for Plaintiff
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AMERICAN RESIDENTIAL EQUITIES, LLC MASTER TRUST AGREEMENT

This Master Trust Agreement dated this 8" day of August, 2005 is to certify that American
Residential Equities, LLC (“Trustee™), not personally, but solely as Trustee hereunder, will take
title to the Loans and/or REQO (“Assets™ listed on the attached Schedule A on behalf of the
beneficiaries (“Beneficiaries™) and according to such Beneficiaries’ respective. interests also
reflected on Schedule A. Schedule A shall be amended, from time to time, as Beneficiaries and
Trustee may mutually agree.

When Trustee has taken title thereto, not personally but solely as Trustee hereunder, the Trustee
will hold whatever interest in-and to such Assets as is transferred to it from time to time.

The Beneficiaries and their successors in interest shall be entitled to the earnings, avails and
proceeds of said Assets according to their respective interests as shown on Schedule A.

IT IS UNDERSTOOD AND AGREED between the parties hereto, and to any person, persons or
entities who may have become entitled to any interest under this Trust:

BENFICIARY’S INTEREST: The interest of any beneficiary hereunder shall consist solely of
a right to receive any distributions or sales proceeds with respect to their respective interests in
the Assets;

No beneficiary of this Trust shall have the power to transfer, sell, assign, or otherwise encumber
any rights to distribution of the Assets under this Trust. Furthermore, the right of distribution
under this Trust held by any beneficiary shall not be subject to judicial attachment or process
prior to the time distribution is actually made by the Trustee.

SUCCESSORS AND/OR ASSIGNS: The provisions of this Agreement shall bind and inure to
the benefit of any future successor or assignee of any beneficiary and the successors and assigns
of American Residential Equities, LLC. Every Successor Trustee shall become fully vested with
all the estate, properties, rights, powers, trusts, duties and obligations of its predecessor.

ASSIGNMENT OF BENEFICIAL INTEREST: No assignment of any interest hereunder
shall be binding on Trustee until the original or a duplicate of the assignment is lodged and
acknowledged in writing by an officer of the Trustee after complying with all applicable Jaws
related to assignments.

REAL ESTATE TAXES: The Trustee shall have no obligation to file any income, profit or
other tax reports or returns or pay such or any other taxes. The beneficiaries will make all such
returns and reports and pay general real estatc and all other taxes or charges payable with respect
to the Assets and to the earnings, avails and proceeds of the property or based on their interests
under this Agreement.

LEGAL PROCEEDINGS, NOTICES AND EXPENSES: In case said Trustee shall be made a
party to any litigation on account of holding title to said Assets or in connection with this trust,
said Trustee shall have the right to retain counsel of its choice to defend said Trustee. In case said
Trustee shall make any advances of money on account of this trust or shall be made a party to any
litigation on account of holding title to said Assets or in connection with this trust, or in case said
Trustee shall be compelled to pay any sum of money on account of this Trust, whether on account
of breach of contract, fines or penalties under any law or otherwise, the beneficiaries hereunder
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do hereby severally agree that they will on demand pay to the satd Trustee, with interest thereon
at the lesser of the per annum prime rate of interest or highest lawful rate per annum, all such
disbursements or advances or payments made by said Trustee, together with its expenses,
including rcasonable attorneys’ fees. and that said Trustee shall not be called upon to convey or
otherwise deal with said Assets at any time held hereunder until all of said disbursements,
payments; advances and expenses made or incurred by said Trustee shall have been fully paid,
together with interest thereon as aforesaid. However. nothing herein contained shall be construed
as requiring the Trustee to advance or payout any money on account of this Trust or to prosecute
or defend any legal proceeding involving this Trust or any Asset or interest hereunder unless it
shall be furnished with funds sufficient thercfore or o be satisfactorily indemnified in respect
thereto. In case of non-payment of any said disbursements. advances or other payments, or upon
non-payment of any fecs, charges and compensation of the Trustee referred to herein, if said
amounts are not paid within sixty (60) days after demand, the Trustee is hereby authorized and
directed, without further notice or advertisement, to sell from time to time at public or private sale
and to transfer and convey said Assels to pay such disbursements, advances and payments and
such fees, charges and compensation, and after deducting all expenses in connection with such
sale, including reasonable compensation for itself and its attorneys, to pay the balance thereof to
the beneficiary or beneficiarics hereunder in proportion (o their respective interests hercunder. In
the event the Trustee is served with process or notice of legal proceedings or of any other matter
concerning the Trust or the Assets in the Trust, the sole duty of the Trustee in connection
therewith shall be to forward the process or notice by first class mail to the person designated
herein as the person to whom inquiries or notices shall be sent or, in the absence of such
designation, to the beneficiaries. The last address appearing in the records of the Trustee shall be
used for such mailing. The Trustee shall have the right 1o obtain counsel of its choice to appear
and defend the interests of the Trustee in the event the Trustee is named as a party in any legal
proceedings, or if' any adverse claims are made against the Trustee or the Asests in the Trust; and
the beneficiaries hereunder do hereby severally agree to pay all costs expended by the Trustee in
connection therewith, including reasonable attorneys’ fees. It is understood that neither American
Residential Equities, LLC, individually or as Trustee, nor its successor or successor in trust, shall
incur any personal liability or be subjected to any claim, judgment or decrce for anything it or
they or its or their agents or attorneys may do or omit to do with respect to said Assets, any and
all such liability being hereby expressly waived and released.  Any contract, obligation or
indebtedness incurred or entered into by the Trustee in connection with said Assets may be
entered into by it in the name of the then beneficiaries hereunder, as their attorney-in-fact hereby
irrevocably appointed for such purposes, or at the election of the Trustee, in its own name. as
trustee of an express trust and not individually (and the Trustee shall have no obligation
whatsoever with respect to any such contract obligation or indebtedness except only so far as the
trust property and funds in the actual possession of the Trustee shall be applicable to the payment
and discharge thereof).

RECORDING: This Agreement may be recorded in the county in which the Assets are located,
or elsewhere, but any recording shall not be notice of the rights of any person derogatory to the
title or powers of the Trustee.

TRUSTEE’S RESIGNATION AND TERMINATION OF TRUST AGREEMENT: The
Trustee may at any time resign by sending. via registered or certified mail, a notice of such
intention to each of the then bencficiaries at his latest address appearing in the records of the
Trustee. Such resignation shall become effective ten (10) days after such mailing. On such
resignation, a successor may be appointed in writing by the persons then entitled to direct the
Trustee in the disposition of the Assets, and the Trustee shall thereupon convey or transfer the
Assets 1o such successor. If no successor is named as above provided within ten (10) days after
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the mailing of such notices by the Trustee, the Trustee may convey or transfer the Asscts to the
beneficiaries in accordance with their interests hereunder, and the conveyance may be recorded or
registered, as the case. may be, by the Trustec and such recording or registration shall constitute
delivery and acceptance of the conveyance or transfer to the beneficiarics. The Trustee, at its
option, may file a complaint for appropriate relief in any court of competent jurisdiction,

TRUSTEE’S POWERS: In administration of the trust estate. the Trustee shall have all of the
powers authorized by Florida law (which are incorporated herein by reference) and include, but
are not limited to, the following powers—

(a) To engage agents, including legal counsel. accountants. investment advisors, custodians,
appraisers and other experts for the proper administration of this Trust, and 1o compensate said
persons for their services out of income or principal comprising the Trust estate.

(b) To claim expenses as either income tax deductions or to permit the claiming thereof as estate
tax deductions when an election is permitted by law, without thereafter making any adjustment
between income and principal on account of any such determination.

(c) To enter into transactions to sell, assign or convey the Assets for reasonable consideration
with the Trustec’s determination thereof to be final and binding upon all parties.

(d) To make allocations of charges and credits between principal and income of the trust estate
with the Trustee's determination thereof to be final and binding upon all parties.

(¢) To make apportionment between principal or income any revenue or expenditure in
connection with said trust ostate as the Trustee deems just and equitable with the Trustec's
determination thercof to be final and binding upon all parties.

INDEMNIFICATION PROVISION: The beneficiaries shall defend. indemnify and hold
harmless the Trustee, its employees, agents, officers and directors from and against any claims,
demands, fines, Habilities, settlements, damages, costs or expenses of any kind, known or
unknown circumstances, to assume any personal obligation or liability in dealing with the Assets
or to make itself liable for any damages, costs, expenses, fines or penalties. The Trustee shall not
be required to deal with the title to the Assets so long as any damages, costs, fees, expenscs, fincs
or penalties are due Lo it. ‘

The Trustee shall not be required to execute any instrument unless prepared on forms furnished or
approved by the Trustee, nor shall it be required to execute instruments containing covenants of

warranty of guaranty or to which, in its sole discretion, it deems inappropriate. Further, the
Trustee shall have no duty to ascertain the genuineness of any signature other than through the
exercise of reasonable care.

In this Agreement the plural includes the singular, and vice versa, and the masculine gender
includes the feminine. 1f any provision of this Agreement is deemed ineffective and contrary to
current law, the remaining provisions of this Agreement shall remain valid and binding and shall
not be invalidated by the exclusion of any provision.




1247103934gngDoD @61 FHddDIZN28/22 EBRterrd IZ22R/32T20&31 EkhktobiAA -Pg
Master Trust AGgreément Pg5 of 5

IN TESTIMONY WHREOF, American Residential Equities, LLC. has caused these presents
to be signed by an Officer and attested by an additional Officer and has caused its corporate scal
to be hereto attached on behalf of said limited liability company, the day and date first written
above.

N

American Residengial

: 'Zq%tities, LLC, ATTEST:
not persofaily b tg
; |

solely 4s Trustee
BY: i ; BY: &S@

Jeffrey L., E(il sch, Authorized Signatory
i

[SCHEDULE A AND SIGNATURE OF BENEFICIARIES TO FOLLOW,|
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SERVICING AGREEMENT

among

AMERICAN RESIDENTIAL EQUITIES, LLC
Owner

and

GMAC MORTGAGE CORPORATION
Servicer

Dated as of July 29, 2004

FIXED AND ADJUSTABLE RATE, SUB-PRIME RESIDENTIAL MORTGAGE LOANS
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SERVICING AGREEMENT

This Servicing Agreement (“Servicing Agreement” or “Agreement”) is entered
into as of July 29, 2004, by and among GMAC MORTGAGE CORPORATION, a Pennsylvania
corporation (the “Servicer”) and AMERICAN RESIDENTIAL EQUITIES, LLC, a Delaware
limited liability corporation (the “Owner”).

WHEREAS, the Owner has purchased and will purchase in the future
conventional, residential, fixed and adjustable rate first- and second-lien mortgage loans (the
“Mortgage Loans”); and

WHEREAS, the Owner and Servicer entered into a letter agreement dated April 7,
2004 (“the Letter Agreement”) wherein the Servicer agreed to subservice certain mortgage loans
on behalf of Owner on an interim basis until such time that the parties enter into a definitive
subservicing agreement; and

WHEREAS, the Servicer regularly services residential mortgage loans and has
agreed to service the mortgage loans that become subject to this Agreement, including the
mortgage loans serviced pursuant to the Letter Agreement, and the parties desire to provide the
terms and conditions of such servicing by the Servicer.

NOW, THEREFORE, in consideration of the mutual premises and agreements set
forth herein and for other good and valuable consideration, the receipt and the sufficiency of
which are hereby acknowledged, the parties hereto 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 Mortgage Loan or REO
Property, those mortgage servicing practices of mortgage lending institutions which service
mortgage loans of the same type as such Mortgage Loan in the jurisdiction where the related
Mortgaged Property is located, exercising the same care in performing those practices that the
Servicer customarily employs and exercises in servicing and administering mortgage loans for its
own account (including, compliance with all applicable federal, state and local laws).

Adjustable Rate Mortgage Loan: An adjustable rate Mortgage Loan.

Affiliate: With respect to any specified Person, any other Person controlling or
controlled by or under common control with such specified Person. For the purposes 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 or indirectly, whether through the
ownership of voting securities, by contract or otherwise and the terms “controlling” and
“controlled” have meanings correlative to the foregoing.
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Ancillary Income: All income derived from the Mortgage Loans other than
payments of principal, interest and Escrow Payments (excluding Servicing Fees and prepayment
penalties attributable to the Mortgage Loans), including but not limited to interest received on
funds deposited in the Custodial Account or any Escrow Account (to the extent permitted by
applicable law), all late charges, assumption fees, escrow account benefits, reinstatement fees,
fees received with respect to checks on bank drafts returned by the related bank for insufficient
funds, assumption fees, and similar types of fees arising from or in connection with any
Mortgage Loan to the extent not otherwise payable to the Mortgagor under applicable law or
pursuant to the terms of the related Mortgage Note.

Appraised Value: The value on the Mortgaged Property at the time of the
Mortgage Loan’s origination as used by the originating lender in underwriting such Mortgage
Loan.

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

BPO: A broker price opinion.

Business Day: Any day other than (i) a Saturday or Sunday, or (ii) a day on
which banking and savings and loan institutions are closed for business in the States of New
York, New Jersey or Pennsylvania.

Catastrophic Advance: A Servicing Advance made in good faith by the Servicer
that would not be a Nonrecoverable Advance except for the later occurrence of a catastrophic
event (e.g., a natural disaster) that substantially reduces the value of the Mortgaged Property.

Code: Internal Revenue Code of 1986, as amended.

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

‘ Custodial Account: The separate account or accounts created and maintained
pursuant to Section 2.06.

Custodial Agreement: The agreement governing the retention of the originals of
each Mortgage Note, Mortgage, Assignment of Mortgage and other Mortgage Loan Documents.

Custodian: The custodian of the Mortgage Loan Documents as specified under
the related Custodial Agreement.

Deboarding Fee: With respect to each Mortgage Loan, the deboarding fee set
forth in the Term Sheet.
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Default: A Mortgage Loan shall be considered in default where more than one
Monthly Payment is due.

Determination Date: The last Business Day of the month prior to the related
Remittance Date.

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

Due Period: With respect to each Remittance Date, the period commencing on
the day after the Determination Date prior to the immediately prior Determination Date and
ending on the immediately prior Determination Date.

Eligibility Criteria: The eligibility criteria for residential mortgage loans to be
delivered by Owner after the the date of this Agreement to be serviced by Servicer under this
Agreement, as specified in Exhibit 11, as the same may be amended from time to time with the
mutual consent of both parties.

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

@) direct obligations of, and obligations fully guaranteed as to timely
payment of principal 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”);

(ii) 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 authorities, 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 trust company (or, 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 such holding
company or deposit institution, as the case may be) have been rated by each
Rating Agency in its highest short-term rating category or one of its two highest
long-term rating categories;

(ii1) repurchase agreements collateralized by Direct Obligations or
securities guaranteed by Fannie Mae or Freddie Mac with any registered
broker/dealer subject to Securities Investors’ Protection Corporation jurisdiction
or any commercial bank insured by the FDIC, if such broker/dealer or bank has an
uninsured, unsecured and unguaranteed obligation rated by each Rating Agency
in its highest short-term rating category;
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(iv) 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 time of
investment or the contractual commitment providing for such investment, at least
equal to one of the two highest long-term credit rating categories of each Rating
Agency; provided, however, that securities issued by any particular corporation
will not be Eligible Investments to the extent that investment therein will cause
the then outstanding 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;

) commercial paper (including both non-interest-bearing discount
obligations and interest-bearing 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-term rating category;

(vi) certificates or receipts representing direct ownership interests in
future interest or principal payments on obligations of the United States of
America 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

(vii) any other demand, money market, common trust fund or time
deposit or obligation, or interest-bearing or other security or investment rated in
the highest rating category by each Rating Agency;

provided, however, that (a) 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 (ii) both principal and interest payments derived from obligations
underlying such instrument and the principal and interest payments with respect to such
instrument provide a yield to maturity of greater than 120% of the yield to maturity at par of such
underlying obligations.

Errors and Omissions Insurance Policy: An errors and omissions insurance policy
to be maintained by the Servicer pursuant to Section 2.12.

Escrow Account: The separate account or accounts created and maintained
pursuant to Section 2.06.

Escrow Payment: With respect to any Mortgage Loan, the amounts constituting
ground rents, taxes, assessments, water rates, sewer rents, municipal charges, mortgage insurance
premiums, fire and hazard insurance premiums, condominium charges, and any other payments
required to be escrowed by the Mortgagor with the mortgagee pursuant to the Mortgage or any
other document.
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Event of Default: Any one of the conditions or circumstances enumerated in
Section 11.01.

Fannie Mae: The Federal National Mortgage 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.

EDIC: The Federal Deposit Insurance Corporation, or any successor thereto.
FHA: The Federal Housing Authority, or any successor thereto.

FHIMC or Freddie Mac: The Federal Home Loan Mortgage Corporation, or any
successor thereto.

Fidelity Bond: A fidelity bond to be maintained by the Servicer pursuant to
Section 2.12.

Fitch: Fitch, Inc., or its successor in interest.
Forbearance: Shall have the meaning set forth in Section 2.01(a).

Foreclosure Commencement: The delivery of the applicable file to the Servicer’s
foreclosure counsel for initiation of foreclosure proceedings.

Freddie Mac: The Federal Home Loan Mortgage Corporation, or any successor
thereto.

Gross Margin: With respect to each Adjustable Rate Mortgage Loan, the fixed
percentage amount set forth in the related Mortgage Note which amount is added to the Index in
accordance with the terms of the related Mortgage Note to determine on each Interest Rate
Adjustment Date the Mortgage Interest Rate for such Mortgage Loan.

HOEPA Loan: A Mortgage Loan subject to the Home Ownership and Equity
Protection Act of 1994 (“HOEPA”).

Index: With respect to each Adjustable Rate Mortgage Loan, the index set forth in
the related Mortgage Note.

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

Interest Rate Adjustment Date: With respect to each Adjustable Rate Mortgage
Loan, the date, specified in the related Mortgage Note and the Mortgage Loan Schedule, on
which the Mortgage Interest Rate is adjusted.

Lifetime Rate Cap: The provision of each Mortgage Note related to an
Adjustable Rate Mortgage Loan which provides for an absolute maximum Mortgage Interest
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Rate thereunder. The Mortgage Interest Rate during the terms of each Adjustable Rate Mortgage
Loan shall not at any time exceed the Mortgage Interest Rate at the time of origination of such
Adjustable Rate Mortgage Loan by more than the amount per annum set forth on the Mortgage
Loan Schedule.

Liquidation Proceeds: Cash received in connection with the liquidation of a
defaulted Mortgage Loan, whether through the sale or assignment of such Mortgage Loan,
trustee’s sale, foreclosure sale or otherwise, or the sale of the related Mortgaged Property if the
Mortgaged Property is acquired in satisfaction of the Mortgage Loan.

Loan-to-Value Ratio or LTV: With respect to any Mortgage Loan, the most
recent ratio (expressed as a percentage) of the outstanding principal amount of the Mortgage
Loan, to the lesser of (a) the Appraised Value and (b) if the Mortgage Loan was made to finance
the acquisition of the related Mortgaged Property, the purchase price of the Mortgaged Property.

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

Monthly Payment: The scheduled monthly payment of principal and interest on a
Mortgage Loan.

Monthly Remittance Advice: As described in Section 3.02.

Moody’s: Moody’s Investors Service, Inc., and any successor thereto.

Mortgage: The mortgage, deed of trust or other instrument securing a Mortgage
Note, which creates a first or second lien, as applicable, on an unsubordinated estate in fee
simple in real property securing the Mortgage Note; except that with respect 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 or other instrument securing the Mortgage Note
may secure and create a first or second lien, as applicable, upon a leasehold estate of the
Mortgagor.

Mortgage File: The items pertaining to a particular Mortgage Loan referred to as
the Mortgage File in Exhibit 8 annexed hereto to the extent received by the Servicer from the
prior servicer, sub-servicer or originator, and any additional documents required to be added to
the Mortgage File pursuant to this Agreement.

Mortgage Interest Rate: The annual rate of interest borne on a Mortgage Note
with respect to each Mortgage Loan.

Mortgage Loan: An individual mortgage loan which is the subject of this
Agreement, including those mortgage loans subserviced by Servicer pursuant to the Letter
Agreement, each mortgage loan originally sold and subject to this Agreement being identified on
the Mortgage Loan Schedule, which mortgage moan includes without limitation the Mortgage
File, the Monthly Payments, Principal Prepayments, Liquidation Proceeds, Condemnation
Proceeds, Insurance Proceeds, Servicing Rights and all other rights, benefits, proceeds and
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obligations arising from or in connection with such mortgage loan, excluding replaced or
repurchased mortgage loans.

Mortgage Loan Documents: The documents listed on Exhibit 8 attached hereto
pertaining to any Mortgage Loan.

Mortgage Loan Schedule: The schedule of Mortgage Loans, provided by the prior
Servicer, setting forth, to the extent available, the following information with respect to each
Mortgage Loan: (1) the loan seller’s Mortgage Loan identifying number; (2) the Mortgagor’s
name; (3) the street address of the Mortgaged Property including the city, state and zip code;
(4) a code indicating whether the Mortgaged Property is owner-occupied, a second home or
investment property; (5) the number and type of residential units constituting the Mortgaged
Property (i.e. a single family residence, a 2-4 family residence, a unit in a condominium project
or a unit in a planned unit development, manufactured housing); (6) the original months to
maturity or the remaining months to maturity from the Transfer Date, in any case based on the
original amortization schedule and, if different, the maturity expressed in the same manner but
based on the actual amortization schedule; (7) the Loan-to-Value Ratio at origination; (8) with
respect to First Lien Loans, the LTV and with respect to second lien loans, the CLTV; (9) the
Mortgage Interest Rate as of the Transfer Date; (10) the date on which the Monthly Payment was
due on the Mortgage Loan and, if such date is not consistent with the Due Date currently in
effect, such Due Date; (11) the stated maturity date; (12) the amount of the Monthly Payment as
of the Transfer Date; (13) the last payment date on which a Monthly Payment was actually
applied to pay interest and the outstanding principal balance; (14) the original principal amount
of the Mortgage Loan; (15) the principal balance of the Mortgage Loan as of the close of
business on the Transfer Date, after deduction of payments of principal due and collected on or
before the Transfer Date; (16) with respect to Adjustable Rate Mortgage Loans, the Interest Rate
Adjustment Date; (17) with respect to Adjustable Rate Mortgage Loans, the Gross Margin;
(18) with respect to Adjustable Rate Mortgage Loans, the Lifetime Rate Cap under the terms of
the Mortgage Note; (19) with respect to Adjustable Rate Mortgage Loans, a code indicating the
type of Index; (20) with respect to Adjustable Rate Mortgage Loans, the Periodic Rate Cap under
the terms of the Mortgage Note; (21) with respect to Adjustable Rate Mortgage Loans, the
Periodic Rate Floor under the terms of the Mortgage Note; (22) the type of Mortgage Loan (i.e.,
fixed rate, adjustable rate, first lien, second lien); (23) a code indicating the purpose of the loan
(i.e., purchase, rate and term refinance, equity take-out refinance); (24) a code indicating the
documentation style (i.e. full, alternative or reduced); (25) the loan credit classification (as
described in the underwriting guidelines); (26) whether such Mortgage Loan provides for a
prepayment penalty; (27) the prepayment penalty period of such Mortgage Loan, if applicable;
(28) ) a description of the prepayment penalty, if applicable; (29) the Mortgage Interest Rate as
of origination; (30) the credit risk score (FICO score) at origination; (31) the date of origination;
(32) the Mortgage Interest Rate adjustment period; (33) the Mortgage Interest Rate adjustment
percentage; (34) the Mortgage Interest Rate floor; (35) the Mortgage Interest Rate calculation
method (i.e., 30/360, simple interest, other); (36) a code indicating whether the Mortgage Loan is
a HOEPA Loan; (37) a code indicating whether the Mortgage Loan is assumable; (38) a code
indicating whether the Mortgage Loan has been modified; (39) the one year payment history;
(40) the Due Date for the first Monthly Payment; (41) the original Monthly Payment due; (42)
with respect to the related Mortgagor, the debt-to-income ratio; (43) the Appraised Value of the
Mortgaged Property; (44) the sales price of the Mortgaged Property if the Mortgage Loan was
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originated in connection with the purchase of the Mortgaged Property; (45) with respect to
second lien loans, the outstanding principal balance of the superior lien; (46) a twelve month
history for the Mortgage Loan and the number of times thirty, sixty, and ninety days delinquent
in the past twelve months; (47) a code indicating the payment status of the Mortgage Loan (i.e.
bankruptcy, foreclosure, REO, other litigation); (48) a twelve month history for the prior
Mortgage Loan and the number of times thirty, sixty, and ninety days delinquent in the past
twelve months; and (49) if subject to a Forbearance, the terms of such Forbearance. With respect
to the Mortgage Loans in the aggregate, the Mortgage Loan Schedule shall set forth the
following information: (1) the number of Mortgage Loans; (2) the current aggregate outstanding
principal balance of the Mortgage Loans; (3) the weighted average Mortgage Interest Rate of the
Mortgage Loans; and (4) the weighted average maturity of the Mortgage Loans.

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

Mortgaged Property: The real property (or leasehold estate, if applicable)
securing repayment of the debt evidenced by a Mortgage Note.

Mortgagor: The obligor on a Mortgage Note.

New Loan Data File: With respect to each Mortgage Loan delivered, or caused to
be delivered, after the date of this Agreement by Owner to be subserviced by Servicer under this
Agreement, the data file produced by Owner or the prior servicer pursuant to the Transfer
Instructions, which is used to enable Servicer to set up each Mortgage Loan on its loan servicing
system.

Nonrecoverable Advance: Any Servicing Advance previously made or proposed
to be made in respect of a Mortgage Loan which, in the good faith judgment of the Servicer, will
not or, in the case of a proposed advance, would not, be ultimately recoverable from related
Insurance Proceeds, Liquidation Proceeds or otherwise from such Mortgage Loan. The
determination by the Servicer that it has made a Nonrecoverable Advance or that any proposed
advance, if made, would constitute a Nonrecoverable Advance, shall be evidenced by an .
Officer’s Certificate delivered to the Owner.

Officer’s Certificate: A certificate signed by the Chairman of the Board or the
Vice Chairman of the Board or a President or Vice President or Senior Vice President and by the
Treasurer or the Secretary or one of the Assistant Treasurers or Assistant Secretaries of the.
Servicer, and delivered to the Owner.

Opinion of Counsel: A written opinion of counsel, who may be counsel for the
Servicer, reasonably acceptable to the Owner.

» Originator: With respect to a Mortgage Loan, the originator of the related
Mortgage Loan.

Pass-Through Transfer: The direct or indirect sale or transfer of some or all of the
Mortgage Loans by the Owner to a trust to be formed as part of a publicly offered or privately
placed mortgage-backed securities transaction.
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Periodic Rate Cap: With respect to each Adjustable Rate Mortgage Loan, the
provision of each Mortgage Note which provides for an absolute maximum amount by which the
Mortgage Interest Rate therein may increase on an Interest Rate Adjustment Date above the
Mortgage Interest Rate previously in effect.

Periodic Rate Floor: With respect to each Adjustable Rate Mortgage Loan, the
provision of each Mortgage Note which provides for an absolute maximum amount by which the
Mortgage Interest Rate therein may decrease on an Interest Rate Adjustment Date below the
Mortgage Interest Rate previously in effect.

Person: Any individual, corporation, partnership, limited liability company, joint
venture, association, joint-stock company, trust, unincorporated organization, government or any
agency or political subdivision thereof.

Prime Rate: The prime rate announced to be in effect from time to time, as
published as the average rate in The Wall Street Journal (Northeast edition).

Principal Prepayment: Any payment or other recovery of principal on a Mortgage
Loan which is received in advance of its scheduled Due Date, including any prepayment penalty
or premium thereon and which is not accompanied by an amount of interest representing
scheduled interest due on any date or dates in any month or months subsequent to the month of
prepayment.

Principal Prepayment Period: The month preceding the month in which the
related Remittance Date occurs.

Qualified Depository: A depository the accounts of which are insured by the
FDIC.

Rating Agency: Any of Fitch, Moody’s or Standard & Poor’s, or their respective
successors designated by the Owner.

Reconstitution: Either a Whole Loan Transfer or a Pass-Through Transfer.

Reconstitution Agreements: As defined in Section 13.13 hereof.

Reconstitution Date: As defined in Section 13.13 hereof.

Recourse Obligation: With respect to any Mortgage Loan, any obligation or
liability (actual or contingent) of the Servicer or its Affiliates, as applicable (i) for loss of
principal incurred in connection with the foreclosure or other disposition of, or other realization
or attempt to realize upon the collateral securing such Mortgage Loan (including, but not limited
to, damages relating to loss mitigation, obtaining deeds in lieu of foreclosure, VA No_Bid
Instructions, or VA partial guaranties); (ii) to repurchase such Mortgage Loan in the event that
the Mortgagor of such Mortgage Loan has filed for bankruptcy protection, the Mortgaged
Property is the subject of foreclosure or other litigation proceedings; or (iii) to repurchase such
Mortgage Loan in the event of a delinquency or other payment default thereunder by the
Mortgagor.
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REMIC: A “real estate mortgage investment conduit” within the meaning of
Section 860D of the Code.

REMIC Provisions: Provisions of the federal income tax law relating to a
REMIC, which appear at Section 860A through 860G of Subchapter M of Chapter 1, Subtitle A
of the Code, and related provisions and regulations, rulings or pronouncements promulgated
thereunder, as the foregoing may be in effect from time to time.

Remittance Date: The 18" day (or if such 18" day is not a Business Day, the
Business Day immediately following such 18" day) of the month following the Determination
Date.

REO Property: A Mortgaged Property acquired by the Servicer on behalf of the
Owner through foreclosure or by deed in lieu of foreclosure, as described in Section 2.15.

RESPA: Real Estate Settlement Procedures Act, as amended from time to time.

Securitization Servicing Fee: The servicing fee payable to the Servicer in a Pass-
Through Transfer as agreed by the Servicer and the Owner.

Servicer Employees: As defined in Section 2.12 hereof.

Servicing Advances: All customary, reasonable and necessary “out of pocket”
costs and expenses (including reasonable attorneys’ fees and disbursements) incurred in the
performance by the Servicer of its servicing obligations, including, but not limited to, the cost of
(a) the preservation, restoration and protection of the Mortgaged Property, (b) any fees relating to
any enforcement or judicial proceedings, excluding foreclosures, (c) foreclosure actions per
FHLMC attorney fees and costs guidelines, (d) the management and liquidation of the
Mortgaged Property if the Mortgaged Property is acquired in satisfaction of the Mortgage, (e)
taxes, assessments, water rates, sewer rents and other charges which are or may become a lien
upon the Mortgaged Property and (f) compliance with the obligations pursuant to the provisions
of this Agreement.

Servicing Fee: With respect to each Mortgage Loan, the amount of the fee the
Owner shall pay to the Servicer, as set forth in the Term Sheet.

Servicing File: With respect to each Mortgage Loan, the file retained by the
Servicer consisting of originals, if provided, or copies of all documents in the Mortgage File
which are not delivered to the Owner, its designee or the Custodian and copies of the Mortgage
Loan Documents.

Servicing Performance Standards: The servicing standards set forth on Exhibit
16.

Servicing Rights: Any and all of the following: (a) any and all rights to service
the Mortgage Loans; (b) any payments to or monies received by the Servicer for servicing the
Mortgage Loans; (c) any Ancillary Income with respect to the Mortgage Loans; (d) all
agreements or documents creating, defining or evidencing any such servicing rights to the extent
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they relate to such servicing rights and all rights of the Servicer thereunder; (e) any and all rights
to and in the Escrow Payments or other similar 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 in this paragraph; and (g) any and all
documents, files, records, servicing files, servicing documents, servicing records, data tapes,
computer records, or other information pertaining to the Mortgage Loans or pertaining to the
past, present or prospective servicing of the Mortgage Loans.

Servicing Transfer Date: The date on or dates which the physical servicing of the
Mortgage Loans is transferred to the Servicer pursuant to this Agreement.

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

Stated Principal Balance: As to each Mortgage Loan, (i) the principal balance of
the Mortgage Loan at the Transfer Date after giving effect to payments of principal due on or
before such date, whether or not received, minus (ii) all amounts previously distributed to the
Owner with respect to the related Mortgage Loan representing payments or recoveries of
principal or advances in lieu thereof.

Term Sheet: The Term Sheet attached hereto as Exhibit 15,

Transfer Date: With respect to each Mortgage Loan, the date Servicer physically
assumes its obligations of servicing pursuant to this Agreeement.

Transfer Instructions: The transfer instructions used by the Servicer provided in
connection with any given transfer of additional Mortgage Loans for servicing under this
Agreement, attached as Exhibit 10,

VA: The United States Department of Veterans Affairs, or any successor thereto.

VA No-Bid Instruction: An instruction given by the VA to the effect that the VA
will not accept conveyance of the REO Property related to the foreclosure of a 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 property where the
proceeds are insufficient to fully payoff the existing Mortgage.

Whole Loan Transfer: The sale or transfer by Owner of some or all of the
Mortgage Loans in a whole loan or participation format.
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ARTICLE II.

SERVICING

Section 2.01 Servicer to Act as Servicer.

From and after the date of this Agreement, the Servicer, as an independent
contractor, shall service and administer each Mortgage Loan, including those Mortgage Loans
subserviced pursuant to the Letter Agreement, 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 and the Servicing Performance Standards. Servicer shall only
modify Mortgage Loans in accordance with Fannie Mae Guides.

From and after the date of this Agreement, Servicer shall assume responsibility
under this Agreement to subservice and administer additional Mortgage Loans upon the delivery,
in accordance with the Transfer Instructions, of the related New Loan Data File and all related
Mortgage Loan documentation by or on behalf of Owner (including deliveries by the applicable
prior servicer pursuant to directions by Owner) provided that any new Mortgage Loans that
Owner desires to make subject to this Agreement meet the Eligibility Criteria then in effect.
Owner shall provide or cause to be provided by the applicable prior servicer, the New Loan Data
File for each Mortgage Loan to Servicer promptly upon purchase or origination of the Mortgage
Loan by Owner, and in no event later than five (5) days before Servicer is expected to perform
subservicing on that Mortgage Loan. Owner shall notify Servicer within two (2) Business Days,
in writing, of any changes in the information contained in the New Loan Data File. 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 Owner has with respect to a Mortgage
Loan that Servicer deems reasonably necessary in connection with its performance of the
Servicing of said Mortgage Loan.

In servicing and administering the Mortgage Loans, the Servicer shall employ
Accepted Servicing Practices except and to the extent that such practices conflict with the
requirements of this Agreement. The Servicer shall retain adequate personnel to effect such
servicing and administration of the Mortgage Loans.

In the event that any Mortgage in Default or, in the judgment of the Servicer, such
a Default is reasonably foreseeable, the Servicer, consistent with Accepted Servicing Practices,
may also waive, modify or vary any term of such Mortgage Loan (including modifications that
would change the Mortgage Interest Rate, forgive the payment of principal or interest, or waive,
in whole or in part, a prepayment penalty), accept payment from the related Mortgagor of an
amount less than the Stated Principal Balance in final satisfaction of such Mortgage Loan, or
consent to the postponement of strict compliance with any such term or otherwise grant
indulgence to any Mortgagor (any and all such waivers, modifications, payment plans, variances,
forgiveness of principal or interest, postponements, or indulgences collectively referred to herein
as “Forbearance”). The Servicer’s analysis supporting any Forbearance and the conclusion that
any Forbearance meets the standards of this section shall be reflected as appropriate in the
Servicer’s records.
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Without limiting the generality of the foregoing, the Servicer shall continue, and
is hereby authorized and empowered, to execute and deliver on behalf of itself and the Owner, all
instruments and documents necessary to carry out its servicing and administrative duties under
this Agreement including but not limited to instruments in connection with foreclosures;
satisfaction or cancellation, or of partial or full release, discharge and all other comparable
instruments, with respect to the Mortgage Loans and with respect to the Mortgaged Properties.
The Owner shall furnish the Servicer with a corporate resolution in the form of Exhibit 13
appropriate to enable the Servicer to carry out its servicing and administrative duties under this
Agreement. If reasonably required by the Servicer, the Owner shall furnish the Servicer with
any powers of attorney and other documents necessary or appropriate to enable the Servicer to
carry out its servicing and administrative duties under this Agreement.

The Servicer’s computer system shall clearly reflect the ownership of each
Mortgage Loan. The Servicer shall release from its custody the contents of any Servicing File
retained by it only in accordance with this Agreement or at the written direction of the Owner.

With respect to the performance of any service required to be provided for
Servicer hereunder, including, without limitation, the obtainment 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 if such
services are provided on a commercially reasonable basis with respect to the price and quality of
such services.

Section 2.02 Liquidation of Mortgage Loans.

In the event that any payment due under any Mortgage Loan and not postponed
pursuant to Section 2.01 is not paid when the same becomes due and payable, 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 Accepted Servicing Practices. In the event that any payment due under any
Mortgage Loan is not postponed pursuant to Section 2.01 and remains delinquent for a period of
90 days or any other default continues for a period of 90 days beyond the expiration of any grace
or cure period (or such other period as is required by law in the jurisdiction where the related
Mortgaged Property is located) or earlier as determined by the Servicer, the Servicer shall cause
a Foreclosure Commencement in accordance with Accepted Servicing Practices. In such
connection, the Servicer shall from its own funds make all necessary and proper Servicing
Advances, provided, however, that the Servicer shall not be required to expend its own funds in
connection with any foreclosure or towards the restoration or preservation of any Mortgaged
Property, unless it shall determine (a) that such preservation, restoration and/or foreclosure will
increase the proceeds of liquidation of the Mortgage Loan to Owner after reimbursement to itself
for such expenses and (b) that such expenses will be recoverable by it either through Liquidation
Proceeds (respecting which it shall have priority for purposes of withdrawals from the Custodial
Account pursuant to Section 2.05) or through Insurance Proceeds (respecting which it shall have
similar priority).
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The Servicer shall provide the Owner with access to its online mortgage loan
servicing data system (the “Data System”) during business hours (generally, Monday through
Friday, between 7 a.m. and 9 p.m. EST, and Saturday between 8 a.m. and 2 p.m. EST) with
respect to the Mortgage Loans; provided, that Owner shall be responsible for all costs associated
with such access.

The Servicer acknowledges and agrees that it shall take and initiate any legal
actions with respect to any Mortgage Loans and REO Properties, including, without limitation,
any foreclosure actions, acceptance of deeds-in-lieu of foreclosure, and any collection actions
with respect to any Mortgage Loans or REO Properties on behalf of the Owner, but only in the
name of the Servicer and without reference to the Owner. Except as otherwise required by law
or with the consent of the Owner, under no circumstances shall any such action be taken in the
name of, or with any reference to, the Owner. The Servicer shall provide prior written notice to
the Owner if the Servicer is required by applicable law to take any legal actions with respect to
the Mortgage Loan or REO Properties in the name of, or with reference to, the Owner. Owner
agrees to provide all the documentation, appropriately recorded, if applicable, necessary for
Servicer to initiate legal actions in its own name. Owner agrees to reimburse Servicer for any

. costs or expenses associated with assigning Mortgage Loans to Servicer or MERS as the case
may be.

- Notwithstanding anything to the contrary contained herein, (a) all actions must be
approved by the Owner relating to any Mortgaged Property that is determined to be
contaminated by hazardous or toxic substances or wastes and (b), in connection with a
foreclosure, in the event the Servicer has reasonable cause to believe that a Mortgaged Property
is contaminated by hazardous or toxic substances or wastes, or if the Owner otherwise requests
an environmental inspection or review of such Mortgaged Property to be conducted by a
qualified inspector the Servicer shall cause the Mortgaged Property to be so inspected at the
Owner’s expense. Upon completion of the inspection, the Servicer shall promptly provide the
Owner with a written report of the environmental inspection.

Notwithstanding anything to the contrary contained herein, after reviewing the
environmental inspection report, the Owner shall determine how the Servicer shall proceed with
respect to the Mortgaged Property; provided, that Servicer may determine in its sole discretion
that it will not proceed with a foreclosure or acceptance of a deed in lieu 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 to take title in
its own name. In the event (a) the environmental inspection report indicates that the Mortgaged
Property is contaminated by hazardous or toxic substances or wastes and (b) the Owner directs
the Servicer to proceed with foreclosure or acceptance of a deed in lieu of foreclosure, the
Servicer shall be reimbursed for all reasonable costs associated with such foreclosure or
acceptance of a deed in lieu of foreclosure and any related environmental clean up costs, as
applicable, from the related Liquidation Proceeds, or if the Liquidation Proceeds are insufficient
to fully reimburse the Servicer, the Servicer shall be entitled to be reimbursed from amounts in
the Custodial Account pursuant to Section 2.05 hereof. In the event the Owner directs the
Servicer not to proceed with foreclosure or acceptance of a deed in lieu of foreclosure, the
Servicer shall be reimbursed for all Servicing Advances made with respect to the related
Mortgaged Property from the Custodial Account pursuant to Section 2.05 hereof.
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With respect to any Mortgage Loan that is collateralized by a Mortgaged Property
and the Servicer is not proceeding to liquidation as a result of environmental contamination, the
Servicer shall be entitled to be reimbursed for its Servicing Advances from amounts in the
Custodial Account pursuant to Section 2.05 hereof.

Section 2.03 Collection of Mortgage I.oan Payments.

Following the date of this Agreement, the Servicer shall proceed diligently to
collect all payments due under each of the related Mortgage Loans when the same shall become
due and payable and shall take reasonable care in ascertaining 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, to the extent that the installments
payable by the Mortgagors will be sufficient to pay such charges as and when they become due
and payable.

Section 2.04 Establishment of and Deposits to Custodial Account.

The Servicer shall segregate and hold all funds collected and received pursuant to
the Mortgage Loans 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 deposit or demand accounts, titled
“GMAC Mortgage Corporation, in trust for [ ] re: Fixed and Adjustable Rate
B/C Residential Mortgage Loans”. The Custodial Account shall be established with a Qualified
Depository acceptable to the Owner, it being acknowledged that any Qualified Depository that is
an Affiliate of Servicer is hereby deemed acceptable to the Owner. Any funds deposited in the
Custodial Account shall at all times be fully insured to the full extent permitted under applicable
law and any amounts therein may be invested in Eligible Investments. The creation of any
Custodial Account shall be evidenced by a certification in the form of Exhibit 2 hereto, in the
case of an account established with the Servicer, or by a letter agreement in the form of Exhibit 3
hereto, in the case of an account held by a depository other than the Servicer. A copy of such
certification or letter agreement shall be furnished to the Owner and, upon request, to any
subsequent Owner.

The Servicer shall deposit in the Custodial Account no more than two (2)
Business Days following receipt thereof, and retain therein, the following collections received by
the Servicer and payments made by the Servicer after the applicable Transfer Date, other than
payments of principal and interest due on or before the related Transfer Date, or received by the
Servicer prior to the related Transfer Date but allocable to a period subsequent thereto:

(1) all payments on account of principal on the Mortgage Loans, including all Principal
Prepayments;

(i1) all payments on account of interest on the Mortgage;
(1i1) all Liquidation Proceeds and any amount received with respect to REO Property;

(iv) all Insurance Proceeds including amounts required to be deposited pursuant to Section
2.10 (other than proceeds to be held in a suspense account and applied to the restoration
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or repair of the Mortgaged Property or released to the Mortgagor in accordance with
Section 2.14), and Section 2.13;

(v) all Condemnation Proceeds which are not applied to the restoration or repair of the
Mortgaged Property or released to the Mortgagor in accordance with Section 2.14;

. (vi) any amount required to be deposited in the Custodial Account pursuant to Section 2.09,
2.12,2.16, 3.01, 3.04 or 4.02;

(vii) any prepayment penalties received with respect to any Mortgage Loan; and

(viii) any amounts required to be deposited by the Servicer pursuant to Section 2.11 in
connection with the deductible clause in any blanket hazard insurance policy.

The foregoing requirements for deposit into the Custodial Account shall be
exclusive, it being understood and agreed that, without limiting the generality of the foregoing,
unless otherwise provided herein, payments in the nature of the Servicing Fee and Ancillary
Income need not be deposited by the Servicer into the Custodial Account. Any interest paid on
funds deposited in the Custodial Account by the depository institution or any other non-interest
benefits shall accrue to the benefit of the Servicer and the Servicer shall be entitled to retain and
withdraw such interest from the Custodial Account pursuant to Section 2.05 or retain such other
benefits, as the case may be.

Section 2.05 Permitted Withdrawals From Custodial Account.

Subject to Section 3.01, the Servicer shall be entitled to withdraw funds from the
Custodial Account for the following purposes:

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

(ii) [reserved];

(iii) to pay to itself the Servicing Fee (to the extent the Servicer has not retained the
Servicing Fee);

(iv) to reimburse itself for unreimbursed Servicing Advances (except to the extent
reimbursed pursuant to Section 2.07), any accrued but unpaid Servicing Fees and for
unreimbursed advances of Servicer funds made pursuant to Section 2.15, the Servicer’s
right to reimburse itself pursuant to this subclause (iii) with respect to any Mortgage
Loan being limited to related Liquidation Proceeds, Condemnation Proceeds, Insurance
Proceeds and such other amounts as may be collected by the Servicer from the
Mortgagor or otherwise relating to the Mortgage Loan, it being understood that, in the
case of any such reimbursement, the Servicer’s right thereto shall be prior to the rights
of the Owner;

(v) following the liquidation of a Mortgage Loan, to reimburse itself from amounts
unrelated to the Mortgage Loan for any unpaid Servicing Fees to the extent not

-16-




12200BRAMgg D@2 HieUX2Z2B1? EntyestAR2ZBNMP M7 2853 EcthibitER 1
Servicing AgreePegr4 oPafit 1 Pg 24 of 91

recoverable from Liquidation Proceeds, Insurance Proceeds or other amounts received
with respect to the related Mortgage Loan under Section 2.05(iii);

(vi) to reimburse itself for any unreimbursed Nonrecoverable Advances made by the
Servicer in accordance with this Agreement;

(vii) to invest funds in Eligible Investments in accordance with Section 2.09;
(viii) to withdraw funds deposited in error;

(ix) to pay itself any interest earned on funds deposited in the Custodial Account (all such
interest to be withdrawn monthly not later than each Remittance Date); and

(x) to clear and terminate the Custodial Account upon the termination of this Agreement.

Section 2.06 Establishment of and Deposits to Escrow Account.

The Servicer shall segregate and hold all funds collected and received pursuant to
a Mortgage Loan constituting Escrow Payments separate and apart from any of its own funds
and general assets and shall establish and maintain one or more Escrow Accounts, in the form of
time deposit or demand accounts, titled, “GMAC Mortgage Corporation, in trust for Owners of
Residential Fixed and Adjustable Rate Mortgage Loans, and various Mortgagors”. The Escrow
Account shall be established with a Qualified Depository, in a manner which shall provide
maximum available insurance thereunder. Funds deposited in the Escrow Accounts may be
drawn on by the Servicer in accordance with Section 2.07. The creation of any Escrow Account
shall be evidenced by a certification in the form of Exhibit 4 hereto, in the case of an account
established with the Servicer, or by a letter agreement in the form of Exhibit 5 hereto, in the case
of an account held by a depository other than the Servicer. A copy of such certification shall be
furnished to the Owner and, upon request, to any subsequent Owner.

The Servicer shall deposit in the Escrow Account or Accounts on a daily basis,
and retain therein all Escrow Payments collected on account of the Mortgage Loans, for the
purpose of effecting timely payment of any such items as required under the terms of this
Agreement.

The Servicer shall deposit in a suspense account on a daily basis, and retain
therein all amounts representing Insurance Proceeds or Condemnation Proceeds which are to be
applied to the restoration or repair of any Mortgaged Property. The suspense account shall be
established with a Qualified Depository, in a manner which shall provide maximum available
insurance thereunder,

The Servicer shall make withdrawals from the Escrow Account only to effect
such payments as are required under this Agreement, as set forth in Section 2.07. The Servicer
shall be entitled to retain any interest paid on funds deposited in the Escrow Account or a
suspense account by the depository institution, other than interest on escrowed funds required by
law to be paid to the Mortgagor. To the extent required by law, the Servicer shall pay from its
own funds interest on escrowed funds to the Mortgagor notwithstanding that the Escrow Account
may be non-interest bearing or that interest paid thereon is insufficient for such purposes.
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Section 2.07 Permitted Withdrawals From Escrow Account.

Withdrawals from the Escrow Account or Accounts may be made by the Servicer
only:

(i) to effect timely payments of ground rents, taxes, assessments, water rates, mortgage
insurance premiums, condominium charges, fire and hazard insurance premiums or
other items constituting Escrow Payments for the related Mortgage;

(i1) to reimburse the Servicer for any Servicing Advance made by the Servicer pursuant to
Section 2.10 with respect to a related Mortgage Loan, but only from amounts received
on the related Mortgage Loan which represent late collections of Escrow Payments
thereunder;

(iii) to refund to any Mortgagor any funds found to be in excess of the amounts required
under the terms of the related Mortgage Loan or applicable federal or state law or
judicial or administrative ruling;

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

(v) [Reserved];

(vi) to pay to the Servicer, or any Mortgagor to the extent required by law, any interest paid
on the funds deposited in the Escrow Account; and

(vii) to clear and terminate the Escrow Account on the termination of this Agreement.

Section 2.08 Payment of Taxes, Insurance and Other Charges.

With respect to each Mortgage Loan that provides for Escrow Payments, the
Servicer shall maintain accurate records reflecting the status of ground rents, taxes, assessments,
water rates, sewer rents, and other charges which are or may become a lien upon the Mortgaged
Property and the status fire and hazard insurance coverage and shall obtain, from time to time, all
bills for the payment of such charges (including renewal premiums) and shall effect payment
thereof prior to the applicable 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 Mortgage.

To the extent that any Mortgage Loan does not provide for Escrow Payments, the
Servicer shall determine that any such payments are made by the Mortgagor. With respect to
each Mortgage Loan, subject to Accepted Servicing Practices, the Servicer assumes full
responsibility for the timely payment of all such bills and shall effect payments of all such bills
irrespective of the Mortgagor’s faithful performance in the payment of same or the making of the
Escrow Payments and shall make Servicing Advances from its own funds to effect such
payments within the time period required to avoid penalties and interest and no later than to
avoid the loss of the related Mortgaged Property by foreclosure from a tax or other lien.
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Notwithstanding the foregoing, if the Servicer determines that such Servicing Advance would be
a Nonrecoverable Advance, the Servicer shall have no obligation to make such Servicing
Advance. If Servicer fails to make a Servicing Advance with respect to any payment prior to the
date on which any late payment penalties or costs related to protecting the lien accrue, except in
the case of a Nonrecoverable Advance, the Servicer shall pay any such penalties or costs which
accrued after the date which was thirty (30) Business Days after the date on which the Servicer
had knowledge that such payment had not been made by the Mortgagor.

Section 2.09 Protection of Accounts.

The Servicer may transfer the Custodial Account or the Escrow Account to a
different Qualified Depository from time to time. Such transfer shall be made only upon
obtaining the consent of the Owner, which consent shall not be withheld unreasonably.

The Servicer shall bear any expenses, losses or damages sustained by the Owner
because the Custodial Account and/or Escrow Account are not demand deposit accounts.

Amounts on deposit in the Custodial Account 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 Remittance Date in each month; provided, however, that if such Eligible
Investment 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 Remittance Date.
Any such Eligible Investment shall be made in the name of the Servicer in trust for the benefit of
the Owner. All income on or gain realized from any such Eligible Investment shall be for the
benefit of the Servicer and may be withdrawn at any time by the Servicer. Any losses incurred
in respect of any such investment shall be deposited in the Custodial Account, by the Servicer
out of its own funds immediately as realized. If, at any time, the amount on deposit in the
Custodial Account exceeds the amount of the applicable FDIC insurance, such excess above the
amount of the applicable FDIC insurance shall be invested in Eligible Investments.

All suspense and clearing account in which funds relating to the Mortgage Loans
are deposited shall be established with a Qualified Depository, in a manner which shall provide
maximum available insurance thereunder.

Section 2.10 Maintenance of Hazard Insurance.

The Servicer shall cause to be maintained for each Mortgage Loan, hazard
insurance such that all buildings upon the Mortgaged Property are insured by a generally
acceptable insurer acceptable under the Fannie Mae Guides against loss by fire, hazards of
extended 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 Mortgage Loan or (ii) the outstanding principal balance
of the Mortgage Loan provided that such amount represents at least 80% of the insurable value
of the Mortgaged Property.
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If required by the National Flood Insurance Act of 1968, as amended, each
Mortgage Loan is, and shall continue to be, covered by a flood insurance policy meeting the
requirements of the current guidelines of the Federal Insurance Administration is in effect with a
generally acceptable insurance carrier acceptable under the Fannie Mae Guides in an amount
representing coverage not less than the lesser of (i) the aggregate unpaid principal balance of the
Mortgage Loan, (ii) maximum amount of insurance which is available under the National Flood
Insurance Act of 1968, as amended (regardless of whether the area in which such Mortgaged
Property is located is participating in such program), and (iii) the full replacement value of the
improvements which are part of such Mortgaged Property. If a Mortgaged Property is located 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 National Flood Insurance Act of 1968, as amended, the Servicer
shall notify the related Mortgagor that the Mortgagor must obtain such flood insurance coverage,
and if said Mortgagor fails to obtain the required flood insurance coverage within forty five (45)
days after such notification, the Servicer shall immediately force place the required flood
insurance on the Mortgagor’s behalf.

If a Mortgage is secured by a unit in a condominium project, the Servicer shall
verify that the coverage required of the owner’s association, including hazard, flood, liability,
and fidelity coverage, is being maintained in accordance with then current Fannie Mae
requirements, and secure from the owner’s association its agreement to notify the Servicer
promptly of any change in the insurance coverage or of any condemnation or casualty loss that
may have a material effect on the value of the Mortgaged Property as security.

The Servicer shall cause to be maintained on each Mortgaged Property such other
or additional insurance as may be required pursuant to such applicable laws and regulations as
shall at any time be in force and as shall require such additional insurance, or pursuant to the
requirements of any private mortgage guaranty insurer, or as may be required to conform with
Accepted Servicing Practices. '

In the event that the Owner or the Servicer shall determine that the Mortgaged
Property should be insured against loss or damage by hazards and risks not covered by the
insurance required to be maintained by the Mortgagor pursuant to the terms of the Mortgage, the
Servicer shall communicate and consult with the Mortgagor with respect to the need for such
insurance and bring to the Mortgagor’s attention the desirability of protection of the Mortgaged
Property.

All policies required hereunder shall name the Servicer and its successors and
assigns as a mortgagee and loss payee and shall be endorsed with non contributory standard or
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.

The Servicer shall not interfere with the Mortgagor’s freedom of choice in
selecting either his insurance carrier or agent, provided, however, that the Servicer shall not
accept any such insurance policies from insurance companies unless such companies are
acceptable under the Fannie Mae Guides and are licensed to do business in the jurisdiction in
which the Mortgaged Property is located. The Servicer shall determine that such policies
provide sufficient risk coverage and amounts as required pursuant to the Fannie Mae Guides, that
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they insure the property owner, and that they properly describe the property address. The
Servicer shall furnish to the Mortgagor a formal notice of expiration of any such insurance in
conformance with Servicer’s standard practices; provided, however, that in the event that no
such notice is furnished by the Servicer, the Servicer shall ensure that replacement insurance
policies (whether forced placed or other insurance policies) are in place in the required coverages
and the Servicer shall be solely liable for any losses in the event coverage is not provided.

Pursuant to Section 2.06, 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 property acquired in liquidation of the Mortgage
Loan, or to be released to the Mortgagor, in accordance with the Servicer’s normal servicing
procedures as specified in Section 2.14) shall be deposited in the Custodial Account subject to
withdrawal pursuant to Section 2.05.

Section 2.11 Maintenance of Blanket Hazard Insurance Coverage.

In the event that the Servicer shall obtain and maintain a blanket policy insuring
against losses arising from fire and hazards covered under extended coverage on all of the
Mortgage Loans, then, to the extent such policy provides coverage in an amount equal to the
amount required pursuant to Section 2.10 and otherwise complies with all other requirements of
Section 2.10, it shall conclusively be deemed to have satisfied its obligations as set forth in
Section 2.10. Any amounts collected by the Servicer under any such policy relating to a
Mortgage Loan shall be deposited in the Custodial Account subject to withdrawal pursuant to
Section 2.05. Such policy may contain a deductible clause, in which case, in the event that there
shall not have been maintained on the related Mortgaged Property a policy complying with
Section 2.10, and there shall have been a loss which would have been covered by such policy,
the Servicer shall deposit in the Custodial Account at the time of such loss the amount not
otherwise payable under the blanket policy because of such deductible clause, such amount to be
deposited from the Servicer’s funds, without reimbursement therefor. Upon request of the
Owner, the Servicer shall cause to be delivered to the Owner a certified true copy of such policy
and a statement from the insurer thereunder that such policy shall in no event be terminated or
materially modified without 30 days’ prior written notice to the Owner.

Section 2.12 Maintenance of Fidelity Bond and Errors and Omissions Insurance.

The Servicer shall maintain with responsible companies, 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 handle
funds, money, documents or papers relating to the Mortgage Loans (“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, fraud, errors and omissions and negligent acts of such
Servicer Employees. Such Fidelity Bond and Errors and Omissions Insurance Policy also shall
protect and insure the Servicer against losses in connection with the release or satisfaction of a
Mortgage Loan without having obtained payment in full of the indebtedness secured thereby.
No provision of this Section 2.12 requiring such Fidelity Bond and Errors and Omissions
Insurance Policy shall diminish or relieve the Servicer from its duties and obligations as set forth
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in this Agreement. The Servicer shall maintain minimum coverage amounts under any such
Fidelity Bond and Errors and Omissions Insurance Policy acceptable to Fannie Mae and Freddie
Mac. Upon the request of the Owner, the Servicer shall cause to be delivered to the Owner a
certified true copy of such Fidelity Bond and Errors and Omissions Insurance Policy.

Section 2.13 Inspections.

The Servicer shall inspect the Mortgaged Property as often as is deemed
necessary by the Servicer to assure itself that the value of the Mortgaged Property is being
preserved; provided that, if any Mortgage Loan is more than 60 days delinquent, the Servicer
shall immediately inspect the Mortgaged Property and shall conduct subsequent inspections as
often as is deemed necessary by the Servicer to assure itself that the value of the Mortgaged
Property is being preserved in accordance with Accepted Servicing Practices; provided further
that if the Servicer determines that any Mortgage Property is vacant, the Servicer shall
immediately inspect the Mortgaged Property and shall conduct subsequent inspections every 25
to 35 days to assure itself that the value of the Mortgaged Property is being preserved in
accordance with Accepted Servicing Practices. The Servicer shall maintain appropriate records
of each such inspection.

Section 2.14 Restoration of Mortgaged Property.

The Servicer need not obtain the approval of the Owner prior to releasing any
Insurance Proceeds or Condemnation Proceeds to the Mortgagor to be applied to the restoration
or repair of the Mortgaged Property if such release is in accordance with Accepted Servicing
Practices and the terms of this Agreement. At a minimum, the Servicer shall comply with the
following conditions in connection with any such release of Insurance Proceeds or
Condemnation Proceeds:

(1) the Servicer shall receive satisfactory independent verification of completion of repairs
and issuance of any required approvals with respect thereto;

(1) the Servicer shall take all steps necessary to preserve the priority of the lien of the
Mortgage, including, but not limited to requiring waivers with respect to mechanics’
and materialmen’s liens;

(i) the Servicer shall verify that the Mortgage Loan is not in default; and

(iv) pending repairs or restoration, the Servicer shall place the Insurance Proceeds or
Condemnation Proceeds in a suspense account.

If the Owner is named as an additional loss payee, the Servicer is hereby
empowered to endorse any loss draft issued in respect of such a claim in the name of the Owner.

Section 2.15 Title, Management and Disposition of REQ Property.

In the event that title to any Mortgaged Property 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
Servicer on behalf of the Owner and without reference to the Owner except as otherwise required
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by law. The Person or Persons holding such title other than the Owner shall acknowledge in
writing that such title is being held as nominee for the Owner.

The Servicer shall manage, conserve, protect and operate each REO Property for
the Owner solely for the purpose of its prompt disposition and sale. The Servicer, either itself or
through an agent selected by the Servicer, shall manage, conserve, protect and operate the REO
Property in the same manner that it manages, conserves, protects and operates other foreclosed
property for its own account. The Servicer shall attempt to sell the same (and may temporarily
rent the same for a period not greater than one year, except as otherwise provided below) on such
terms and conditions as the Servicer deems to be in the best interest of the Owner. The Servicer
shall notify the Owner from time to time as to the status of each REO Property.

The Servicer shall use its commercially reasonable efforts to dispose of the REO
Property as soon as possible and shall sell such REO Property in any event within one year after
title has been taken to such REO Property, unless the Servicer determines, and gives an
appropriate notice to the Owner to such effect, that a longer period is necessary for the orderly
liquidation of such REO Property. If a period longer than one year is permitted under the
foregoing sentence and is necessary to sell any REO Property, the Servicer shall report monthly
to the Owner as to the progress being made in selling such REO Property.

The Servicer shall also maintain on each REO Property fire and hazard insurance
with extended coverage in an amount which is at least equal to the maximum insurable value of
the improvements which are a part of such property, liability insurance and, to the extent
required and available under the National Flood Insurance Act of 1968, as amended, flood
insurance in the amount required in Section 2.10 hereof.

The disposition of REO Property shall be carried out by the Servicer at such price,
and upon such terms and conditions, as the Servicer deems to be in the best interests of the
Owner. The proceeds of sale of the REO Property shall be promptly deposited in the Custodial
Account. As soon as practical thereafter, the expenses of such sale shall be paid and the Servicer
shall reimburse itself for any related unreimbursed Servicing Advances and unpaid Servicing
Fees made pursuant to this Section, and on the Remittance Date immediately following the
Principal Prepayment Period in which such sale proceeds are received the net cash proceeds of
such sale remaining in the Custodial Account shall be distributed to the Owner.

With respect to each REO Property, the Servicer shall hold all funds collected and
received in connection with the operation of the REO Property in the Custodial Account. The
Servicer shall cause to be deposited on a daily basis upon the receipt thereof in each Custodial
Account all revenues received with respect to the conservation and disposition of the related
REO Property.

Section 2.16 Permitted Withdrawals with Respect to REQ Property.

The Servicer shall withdraw funds on deposit in the Custodial Account with
respect to each related REO Property necessary for the proper operation, management and
maintenance of the REO Property, including the cost of maintaining any hazard insurance
pursuant to Section 2.10 and the fees of any managing agent acting on behalf of the Servicer.
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The Servicer shall make monthly distributions on each Remittance Date to the Owner of the net
cash flow from the REO Property (which shall equal the revenues from such REO Property net
of the expenses described in Section 2.17 and of any reserves reasonably required from time to
time to be maintained to satisfy anticipated liabilities for such expenses).

Section 2.17 Real Estate Owned Reports.

Together with the statement furnished pursuant to Section 2.19, the Servicer shall
furnish to the Owner on or before the 5™ Business Day of each month a statement with respect to
any REO Property covering the operation of such REO Property for the previous month and the
Servicer’s efforts in connection with the sale of such REO Property and any rental of such REO
Property incidental to the sale thereof for the previous month. That statement shall be
accompanied by such other information as the Owner shall reasonably request.

Section 2.18 Liquidation Reports.

Upon the foreclosure sale of any Mortgaged Property or the acquisition thereof by
the Owner pursuant to a deed in lieu of foreclosure, the Servicer shall submit to the Owner a
liquidation report with respect to such Mortgaged Property.

Section 2.19 Reports of Foreclosures and Abandonments of Mortgaged Property.

Following the foreclosure sale or abandonment of any Mortgaged Property, the
Servicer shall report such foreclosure or abandonment as required pursuant to Section 6050J of
the Code.

Section 2.20 Notification of Adjustments.

With respect to each Adjustable Rate Mortgage Loan, the Servicer shall adjust the
Mortgage Interest Rate on the related Interest Rate Adjustment Date in compliance with the
requirements of applicable law and the related Mortgage and Mortgage Note. The Servicer shall
execute and deliver any and all necessary notices required under applicable law and the terms of
the related Mortgage Note and Mortgage regarding the Mortgage Interest 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. Upon the discovery by the Servicer, or the Owner that the Servicer
has failed to adjust a Mortgage Interest Rate or a Monthly Payment pursuant to the terms of the
related Mortgage Note and Mortgage, the Servicer shall immediately deposit in the Custodial
Account from its own funds the amount of any interest loss caused the Owner thereby.

ARTICLE III.

PAYMENTS TO OWNER

Section 3.01 Remittances.
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On each Remittance Date the Servicer shall remit by wire transfer of immediately
available funds to the Owner (a) all amounts deposited in the Custodial Account as of the close
of business on the Determination Date (net of charges against or withdrawals from the Custodial
Account pursuant to Section 2.05), plus (b) all amounts, if any, which the Servicer is obligated to
distribute pursuant to Section 3.04.

With respect to any funds deposited in the Custodial Account after the Business
Day following the Business Day on which such deposit was required to be made, the Servicer
shall pay to the Owner interest on any such late payment at an annual rate equal to the Prime
Rate, adjusted as of the date of each change, plus one percentage point, but in no event greater
than the maximum amount permitted by applicable law. Such interest shall be deposited in the
Custodial Account by the Servicer on the date such late payment is made and shall cover the
period commencing with the Business Day following the Business Day on which such payment
was due and ending with the Business Day on which such payment is made, both inclusive.
Such interest shall be remitted along with the distribution payable on the next succeeding
Remittance Date. The payment by the Servicer of any such interest shall not be deemed an
extension of time for payment or a waiver of any Event of Default by the Servicer.

Section 3.02 Statements to Owner.

Not later than each Remittance Date, the Servicer shall furnish to the Owner a
Remittance Advice, with a trial balance report attached thereto, in the form of Exhibit 1 annexed
hereto in hard copy and electronic medium mutually acceptable to the parties as to the preceding
remittance and the period ending on the preceding Determination Date.

In addition, not more than 90 days after the end of each calendar year, the
Servicer shall furnish to each Person who was a Owner at any time during such calendar year an
annual statement in accordance with the requirements of applicable federal income tax law as to
the aggregate of remittances for the applicable portion of such year,

Such obligation of the Servicer shall be deemed to have been satisfied to the
extent that substantially comparable information shall be provided by the Servicer pursuant to
any requirements of the Internal Revenue Code as from time to time are in force.

The Servicer shall prepare and file any and all tax returns, information statements
or other filings required to be delivered to any governmental taxing authority or to the Owner
pursuant to any applicable law with respect to the Mortgage Loans and the transactions
contemplated hereby. In addition, the Servicer shall provide the Owner with such information
concerning the Mortgage Loans as is necessary for the Owner to prepare its federal income tax
return as the Owner may reasonably request from time to time and which is reasonably available
to the Servicer.

Section 3.03 Advances by Servicer.

Except as otherwise provided herein, the Servicer shall be entitled to first priority
reimbursement pursuant to Section 2.05 hereof for Servicing Advances from recoveries from the
related Mortgagor or from all Liquidation Proceeds and other payments or recoveries (including
Insurance Proceeds and Condemnation Proceeds) with respect to the related Mortgage Loan.
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Section 3.04 [Reserved]
Section 3.05 [Reserved]

ARTICLE 1V.

GENERAL SERVICING PROCEDURES

Section 4.01 Transfers of Mortgaged Property.

The Servicer shall be required to enforce any “due-on-sale” provision contained
in any Mortgage or Mortgage Note and to deny assumption by the person to whom the
Mortgaged Property has been or is about to be sold whether by absolute conveyance or by
contract of sale, and whether or not the Mortgagor remains liable on the Mortgage and the
Mortgage Note. When the Mortgaged Property has been conveyed by the Mortgagor, the
Servicer shall, to the extent it has knowledge of such conveyance, exercise its rights to accelerate
the maturity of such Mortgage Loan under the “due-on-sale” clause applicable thereto, provided,
however, that the Servicer shall not exercise such rights if prohibited by law from doing so.

If the Servicer reasonably believes it is unable under applicable law to enforce
such “due-on-sale” clause, the Servicer, shall, to the extent permitted by applicable law, enter
into (i) an assumption and modification agreement with the person to whom such property has
been conveyed, pursuant to which such person becomes liable under the Mortgage Note and the
original Mortgagor remains liable thereon or (ii) in the event the Servicer is unable under
applicable law to require that the original Mortgagor remain liable under the Mortgage Note and
the Servicer has the prior consent of the primary mortgage guarantee insurer, a substitution of
liability agreement 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. If an assumption fee is collected by
the Servicer for entering into an assumption agreement, such fee will be retained by the Servicer
as additional servicing compensation. In connection with any such assumption, neither the
Mortgage Interest Rate borne by the related Mortgage Note, the term of the Mortgage Loan nor
the outstanding principal amount of the Mortgage Loan shall 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 including but not limited to Servicer conducting a review of the credit and
financial capacity of the individual receiving the property, and may approve the assumption if it
believes the recipient is capable of assuming the mortgage obligations. If the credit of the
proposed transferee does not satisfy the relevant underwriting criteria and the transfer of
ownership actually occurs, the Servicer diligently shall, to the extent permitted by the Mortgage
or the Mortgage Note and by applicable law, accelerate the maturity of the Mortgage Loan.
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Section 4.02 Satisfaction of Mortgages and Release of Mortgage Files.

Upon the payment in full of any Mortgage Loan, or the receipt by the Servicer of

a notification that payment in full will be escrowed in a manner customary for such purposes, the

Servicer shall notify the Owner in the Monthly Remittance Advice as provided in Section 3.02,

~ and may request the release of any Mortgage Loan Documents from the Owner in accordance

with this Section 4.02 hereof. The Servicer shall obtain discharge of the related Mortgage Loan

as of record within any related time limit required by applicable law; provided that the Owner
has provided, or caused to be provided, all necessary documents requested by the Servicer.

If the Servicer satisfies or releases a Mortgage without first having obtained
payment in full of the indebtedness secured by the Mortgage (or such lesser amount in
connection with a discounted payoff accepted by the Servicer with respect to a defaulted
Mortgage Loan) or should the Servicer otherwise prejudice any rights the Owner may have under
the mortgage instruments, upon written demand of the Owner, the Servicer shall deposit the
amount of any shortfall thereof in the Custodial Account within 5 Business Days of receipt of
such demand by the Owner or such longer period if the Servicer is able to reasonably
demonstrate that it will be able to cause the amount of the unpaid indebtedness to be reinstated
and secured under the related Mortgage. The Servicer shall maintain the Fidelity Bond and
Errors and Omissions Insurance Policy as provided for in Section 2.14 insuring the Servicer
against any loss it may sustain with respect to any Mortgage Loan not satisfied in accordance
with the procedures set forth herein.

Section 4.03 Servicing Compensation.

As consideration for servicing the Mortgage Loans pursuant to this Agreement,
the Servicer shall be entitled to retain the applicable Servicing Fee from payments on the
Mortgage Loans or to withdraw the applicable Servicing Fee with respect to each Mortgage Loan
from the Custodial Account pursuant to Section 2.05 hereof,

Additional servicing compensation in the form of Ancillary Income shall be
retained by the Servicer to the extent not required to be deposited in the Custodial Account. The
Servicer shall be required to pay all expenses incurred by it in connection with its servicing
activities hereunder and shall not be entitled to reimbursement thereof except as specifically
provided for herein.

Section 4.04 Annual Statement as to Compliance.

The Servicer shall deliver to the Owner, on or before March 31% each year
beginning March 31, 2005, and on the final Transfer Date, an Officer’s Certificate, stating that
(i) 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 (ii) 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
fulfillment of any such obligation, 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 4.05 Annual Independent Public Accountants’ Servicing Report.
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On or before March 31* of each year beginning March 31, 2005, the Servicer, at
its expense, shall cause a firm of independent public accountants which is a member of the
American Institute of Certified Public Accountants 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 from 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 compliance with the Uniform Single
Attestation Program for Mortgage Bankers, such firm is of the opinion that the Servicer’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 firm, the
Uniform Single Attestation Program for Mortgage Bankers requires it to report, in which case
such exceptions shall be set forth in such statement.

Section 4.06 Right to Examine Servicer Records.

The Owner shall have the right to examine and audit any and all of the books,
records, or other information of the Servicer, whether held by the Servicer or by another on its
behalf, with respect to or concerning this Agreement or the Mortgage Loans, during normal
business hours or as otherwise acceptable to the Servicer, upon reasonable advance notice;
provided that the Owner shall not so audit more than once per quarter.

Section 4.07 Compliance with Gramm-Leach-Bliley Act of 1999.

With respect to each Mortgage Loan and the related Mortgagor, each party shall
as required comply with Title V of the Gramm-Leach-Bliley Act of 1999 and all applicable
regulations promulgated thereunder, and shall provide all notices required of the party
thereunder.

Section 4.08 Losses and Expenses.

(a) Subject to Section 4.08(b) and (c) hereof (and except as may otherwise be
expressly provided in this Agreement), Owner shall remain responsible, as between Owner and
Servicer, for losses related to Owner’s investment in the Servicing or, as applicable, the
Mortgage Loans owned by Owner, as distinct from (and which shall not include) costs and
expenses related to the performance of the Servicing duties delegated to Servicer hereunder, for
which Servicer shall be responsible. Losses of the type referred to above for which Owner shall
remain responsible include, but are not limited to: investor repurchase demands, Recourse
Obligations, pool insurance premiums, special hazard insurance premiums, earthquake losses,
losses resulting from the absence or inadequacy of hazard insurance or flood insurance for a
Mortgaged Property in accordance with Accepted Servicing Practices, foreclosure losses, REO
losses, VA No-Bid Instructions, VA partial guaranties, interest shortfalls due to timing of
prepayments and liquidations required under the terms of the Fannie Mae Guides, which are in
excess of the amounts specified in Section 2.3(c)(ii), Servicing Advances, Nonrecoverable
Advances and Catastrophic Advances, including, without limitation, those that may be required
in connection with the Soldiers and Sailors Relief Act.
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(b)  Owner shall reimburse Servicer for the following reimbursable expenses
(“Reimbursable Expenses”): (i) any out-of-pocket expense Servicer incurs with the prior
approval of Owner in connection with its servicing and administrative obligations set forth in this
Agreement to the extent such expense is not ordinary to the servicing function (but not including
salaries, rent and other general operating expenses of Owner normally classified as overhead);
(ii) expenses that Owner has expressly agreed to pay or be liable for hereunder; and (iii)
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 requirements of Owner under this Agreement. Except as
otherwise expressly provided in this Agreement, each Party shall 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.’

Out-of-pocket collection expenses incurred by Servicer to and billed by
third parties on a monthly basis that will be reimbursed by Owner without approval of Owner
include Reimbursable Expenses associated with the following: appraisals (pre- and post-
foreclosure), title work, attorney fees (foreclosure, bankruptcy, and other), legal filing fees,
inspection fees (interviews, drive-bys, clean out inspections after vacated, professional services
such as property surveys, repair inspections, Environmental Protection Agency inspections, etc.),
property maintenance (utilities, lawn care, snow removal, securing costs, repairs, winterization,
removal of debris, clean-up after vacated), condominium expenses (condo fees, association fees,
etc.), insurance (premiums and deductibles), taxes (property, estate, assessments), photographs,
loss drafts, and travel (transportation, meals, lodging, rental cars).

(©) @ Owner shall be solely responsible for all guaranty fees, credit
enhancement fees, custodial fees (and related shipping costs), and trustee fees.

(i)  Except as otherwise expressly set forth in this Agreement, Servicer
shall be solely responsible for the direct and indirect internal and administrative costs associated
with its obligations as subservicer of the Mortgage Loans hereunder, said costs to include but not
be limited to: personnel, facilities; supplies; mailing and electronic data processing) system
expenses, regardless of whether Servicer elects to contract with third party vendors to perform all
or any portion of such internal and administrative functions. Servicer shall pay interest due to
Mortgagors on amounts held in tax and insurance escrow accounts in accordance with
Applicable Requirements .

ARTICLE YV,

SERVICER TO COOPERATE

Section 5.01 Provision of Information.

During the term of this Agreement, the Servicer shall furnish to the Owner all
reports required hereunder, including those set forth on Exhibit 11 hereto, and such other
periodic, special, or other reports or information, whether or not provided for herein, as shall be
reasonably requested by the Owner or the purposes of this Agreement to the extent such reports
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or information are readily accessible to the Servicer without undue expense. All such reports or
information shall be provided by and in accordance with all reasonable instructions and
directions which the Owner may give.

The Servicer shall execute and deliver all such instruments and take all such
action as the Owner may reasonably request from time to time, in order to effectuate the
purposes and to carry out the terms of this Agreement.

Section 5.02 Financial Statements; Servicing Facilities.

In connection with marketing the Mortgage Loans or a proposed Reconstitution,
the Owner may make available to a prospective purchaser audited financial statements of the
consolidated group that includes the Servicer for the most recently completed five fiscal years for
which such statements are available, as well as a Consolidated Statement of Condition at the end
of the last two fiscal years covered by any Consolidated Statement of Operations; provided that
this requirement shall not apply for any year in which Servicer’s financial statements are
consolidated into those of a corporation subject to the periodic reporting requirements of the
Securities Act of 1934. The Servicer also shall make available any comparable interim
statements to the extent any such statements have been prepared by or on behalf of the corporate
group that includes the Servicer (and are available upon request to members or stockholders of
the corporate group that includes the Servicer or to the public at large). The Servicer shall
furnish promptly to the Owner or a prospective purchaser copies of the statements specified
above.

The Servicer shall make available to the Owner or any prospective Owner a
knowledgeable financial or accounting officer for the purpose of answering questions respecting
recent developments affecting the Servicer or the financial statements of the corporate group that
includes the Servicer, and to permit any prospective purchaser to inspect the Servicer’s servicing
facilities for the purpose of satisfying such prospective purchaser that the Servicer has the ability
to service the Mortgage Loans as provided in this Agreement.

ARTICLE VL

TERMINATION
Section 6.01 Termination.

(a) This Agreement shall terminate upon either: (i) the later of the final payment or other
liquidation (or any advance with respect thereto) of the last Mortgage Loan or the
disposition of any REO Property with respect to the last Mortgage Loan and the
remittance of all funds due hereunder; or (ii) mutual consent of the Servicer and the
Owner in writing.

(b) The Owner may terminate, at its sole option, the Agreement with respect to some or all of
the Mortgage Loans or REO Property, without cause. The Owner shall use its best efforts
to provide written notice of such termination to the Servicer by registered mail at least 30
days prior to the effective date of termination; provided that in no event shall the Owner
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provide such notice less than 20 days prior to the effective date of such termination. In
the event the Owner terminates the Servicer without cause with respect to some or all of
the Mortgage Loans, the Owner shall be required to pay to the Servicer the applicable
Deboarding Fee, all related costs and expenses of transfer (including, but not limited to,
costs and expenses associated with (i) preparing, delivering and/or recording
assignments, or (ii) effecting beneficiary name changes on Mortgage Loans registered
with MERS, each as applicable) and amounts due under Section 6.02(b).

(c) Servicer may terminate, at its sole option, the Agreement with respect to some or all of
the Mortgage Loans or REO Property, without cause. Such termination shall not be
become effective until the earlier of: (i) 90 days after the date on which notice of
termination is provided by the Servicer in writing and delivered to the Owner by
registered mail, or (ii) a successor shall have assumed the Servicer’s responsibilities and
obligations hereunder in the manner provided in Section 6.02. In the event the Servicer
terminates the Agreement without cause with respect to some or all of the Mortgage
Loans, the Owner shall not be required to pay to the Servicer the applicable Deboarding
Fee and Servicer shall pay all its costs and expenses of transfer; provided, however, that
the Servicer shall be entitled to reimbursement of amounts due under Section 6.02(b)
hereof.

(d) Servicer may terminate this Agreement upon the determination that its 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. No such
resignation shall become effective until a successor shall have assumed the Servicer’s
responsibilities and obligations hereunder in the manner provided in Section 6.02.

Section 6.02 Transfer Procedures.

In the event the Servicer is replaced pursuant to the terms of this Agreement, the
Servicer agrees to cooperate reasonably with the Owner and with any party designated as the
successor servicer or subservicer in transferring the servicing to such successor servicer. In
addition, the Servicer shall be responsible for notifying the related mortgagors of any transfer of
servicing in accordance with the requirements of RESPA and the Cranston Gonzalez National
Affordable Housing Act of 1990. On or before the date upon which servicing is transferred from
the Servicer to any successor servicer (the “Transfer Date”), the Servicer shall prepare, execute
and deliver to the successor servicer any and all documents and other instruments, place in such
successor’s possession all Mortgage Loan Documents in the possession of the Servicer which are
necessary or appropriate to effect the purposes of such notice of termination, including but not
limited to the transfer and endorsement or assignment of the related Mortgage Loans and related
documents. The Servicer shall reasonably cooperate with the Owner and such successor in
effecting the termination of the Servicer’s responsibilities and rights hereunder.

On the related Transfer Date, the Servicer shall comply with all of the provisions
of this Agreement to effect a complete transfer of the servicing with respect to the related
Mortgage Loans. Except as otherwise provided in this Agreement, on the related Transfer Date
for each related Mortgage Loan, this Agreement, except for Articles VI, VIII, IX and X and
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Sections 13.01, 13.05, 13.11, 13.14 and 13.15 which shall survive the related Transfer Date, shall
terminate with respect to such Mortgage Loan.

(a) Mortgage Loans in Foreclosure. The servicing with respect to Mortgage Loans in
~ foreclosure on or before the related Transfer Date shall not be transferred from the
Servicer to the Owner or the successor servicer, as the case may be, and such Mortgage
Loans shall continue to be serviced by the Servicer pursuant to the terms of this
Agreement. However, if the Owner so elects, the Owner may waive the provisions of
this paragraph (a) and accept transfer of servicing of such Mortgage Loans and all
amounts received by the Servicer thereunder.

(b) Servicing Advances. The Servicer shall be entitled to be reimbursed for all unreimbursed
Servicing Advances and any other advances made by the Servicer pursuant to this
Agreement with respect to any Mortgage Loan on the related Transfer Date, but only if
the servicer after the related Transfer Date is not the Servicer or an Affiliate. In addition,
the Owner shall cause the Servicer to be reimbursed for any accrued and unpaid
Servicing Fees and for any trailing expenses representing Servicing Advances for which
invoices are received by the Servicer after the Transfer Date; provided, that the Owner
shall not be liable for any amounts pursuant to this paragraph unless the Servicer has
requested reimbursement and delivered appropriate evidence of such reimbursable
expense.

ARTICLE VIL

BOOKS AND RECORDS

Section 7.01 Possession of Servicing Files Prior to the related Transfer Date.

Prior to the related Transfer Date, the contents of each Servicing File are and shall
be held in trust by the Servicer for the benefit of the Owner as the owner thereof. The Servicer
shall maintain in the Servicing File a copy of the contents of each Mortgage File and the
originals of the documents in each Mortgage File not delivered to the Owner. The possession of
the Servicing File by the Servicer is at the will of the Owner for the sole purpose of servicing the
related Mortgage Loan, pursuant to this Agreement, and such retention and possession by the
Servicer is 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 in defending any litigation,
action or claim. The Servicer shall release its custody of the contents of any Servicing 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.

The Servicer shall be responsible for maintaining, and shall maintain, a complete
set of books and records for each Mortgage Loan which shall be marked clearly to reflect the
ownership of each Mortgage Loan by the Owner. In particular, the Servicer shall maintain in its
possession, available for inspection by the Owner or its designee, and shall deliver to the Owner
or its designee upon demand, evidence of compliance with this Agreement, with all federal, state
and local laws, rules and regulations, including but not limited to documentation as to the
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method used in determining the applicability of the provisions of the National Flood Insurance
Act of 1968, as amended, to the Mortgaged Property, documentation evidencing insurance
coverage and eligibility of any condominium project for approval by Fannie Mae and periodic
inspection reports as required by Section 2.13. To the extent that original documents (other than
documents evidencing the Mortgage Loans) are not required for purposes of realization of
Liquidation Proceeds or Insurance Proceeds, documents maintained by the Servicer may be in
the form of microfilm or microfiche or such other reliable means of recreating original
documents, including but not limited to, optical imagery techniques so long as the Servicer
complies with the requirements of the Fannie Mae Guide.

The Servicer shall keep at its servicing office books and records in which, subject
to such reasonable regulations as it may prescribe, the Servicer shall note transfers of Mortgage
Loans. With respect to any assignment or transfer made by the Owner pursuant to Section 8.05
of this Agreement, upon receipt of notice of such assignment or transfer, the Servicer shall cause
its books and records to reflect the ownership of the Mortgage Loans of such assignee, and shall
release the previous Owner from its obligations hereunder with respect to the Mortgage Loans
sold or transferred arising following the date of such sale or transfer. For the purposes of this
Agreement, the Servicer shall be under no obligation to deal with any person with respect to this
Agreement or the Mortgage Loans unless the books and records show such person as the owner
of the Mortgage Loan.

ARTICLE VIIL

INDEMNIFICATION AND ASSIGNMENT
Section 8.01 Indemnification.

(a) The Servicer shall defend and indemnify the Owner, its employees, officers, Affiliates,
agents and representatives against any and all assessments, judgments, claims (brought
by any Person including, without limitation, any third parties, including any
governmental authorities), liabilities, losses, costs, damages or expenses whatsoever
(including, without limitation, interest penalties and reasonable attorneys’ fees, expenses
and disbursements in connection with any action, suit or proceeding and any such
reasonable attorneys’ fees, expenses and disbursements incurred in enforcing any right of
indemnification against any indemnitor) (each a “Liability”), sustained by Owner or any
of the Persons or entities referenced above resulting from or related to the failure of the
Servicer to perform its duties under this Agreement or the Servicer’s breach of the terms
of this Agreement, including any of the Servicer’s representations, warranties, or
covenants contained in this Agreement.

(b) [Reserved.]

(c) The Owner shall defend and indemnify the Servicer, its employees, officers, affiliates,
agents and representatives (the “Servicer Indemnified Parties”), against any and all
Liability that the Servicer Indemnified Parties may sustain which are caused by or result
from (directly or indirectly, in whole or in part):
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(1) (A) the Servicer taking any action, or refraining from taking any action, with respect to
any Mortgage Loan or REO Property at or in conformity with the express written
direction of the Owner or this Agreement or (B) the Servicer taking and initiating any
legal actions with respect to any Mortgage Loans and REO Properties or taking title to
any REO Properties on behalf of the Owner, in the name of the Servicer or an Affiliate
thereof (in each case, unless such action or omission is taken with a standard of care in
contravention of any standard of care required under the Agreement and such
contravention is the proximate cause of the claim or action);

(ii) any breach by the Owner of the terms of this Agreement, including any of the Owner’s
’ representations, warranties or covenants contained in this Agreement;

(ii1) the refusal of the Owner or any trustee or custodian in possession of original Mortgage
Loan Documents to provide to the Servicer the originals of any Mortgage Loan
Documents within a reasonable amount of time after a request for such documents has
been received in order to allow the Servicer sufficient time to process satisfactions,
payoffs and releases;

(iv) any act or omission to act of any servicer, sub-servicer, owner or originator of a
Mortgage Loan or Mortgaged Property (or any other Person) prior to the Servicing
Transfer Date, including, without limitation, any data integrity issue (and any related
costs of correcting such issues); provided, however, should the Servicer have actual
knowledge of any data integrity error which is likely to materially affect any Mortgage
Loan, the Servicer, in consultation with the Owner and at the Owner’s expense, will
take reasonable efforts to correct such error;

(v) perpetuating the acts or omissions of prior servicers, including, without limitation, any
debt-collector related liability (including, without limitation, effects of abusive or
deceptive collection costs, improperly initiated foreclosures and imposition of improper
fees or interest charges) unless (A) the Servicer has actual knowledge that perpetuating
such act or omission will result in Liability to the Servicer and in conscious disregard of
such actual knowledge, nonetheless perpetuates such act or omission, (B) the Servicer
knowingly performs an act or omission and such act or omission as a singular act, not in
combination with any other act or omission of any prior servicer(s), results in Liability
to the Servicer, or (C) the acts or omissions are based on a mistaken or false conception
of the law that is obvious, gross 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) aprior servicer’s failure to comply with the Servicer’s Transfer Instructions;

(vii) advances initially assumed by the Servicer that ultimately are not recoverable from the
Mortgagor or other proceeds;

(vii1) a Mortgage Loan being classified as “high cost” under the Home Ownership and Equity
Protection Act of 1994; or “high cost”, or “predatory” under any other applicable state,
federal or local law.
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(ix) any Environmental Liability.

The term “Environmental Liability” shall mean any and all claims, losses,
damages, liabilities, judgments, penalties, fines, forfeitures, reasonable legal fees and expenses,
and any and all related costs and/or expenses of litigation, administrative and/or regulatory
agency proceedings, and any other costs, fees and expenses, suffered or incurred by the Servicer
or Owner arising out of or resulting from the introduction of environmentally hazardous
materials on any Mortgaged Property before and/or after the date of the Servicer’s knowledge
thereof, including, without limitation, (a) any liability under or on account of the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.S.C. Section 9601 et seq., as the
same may be amended from time to time, and/or any other federal or state environmental laws,
and specifically including, without limitation, any liability relating to asbestos and asbestos
containing materials, polychlorinated biphenyls, radon gas, petroleum and petroleum products,
urea formaldehyde and any substances classified as being “in inventory”, “usable work in
process” or similar classification which would, if classified as unusable, be included in the
foregoing definition, including the assertion of any lien thereunder, (b) claims brought by third
parties for loss or damage incurred or sustained subsequent to the date hereof, and (c) liability
with respect to any other matter affecting the Mortgaged Property within the jurisdiction of the
federal Environmental Protection Agency or state environmental regulatory agencies pursuant to
any state laws, and in the regulations adopted pursuant to any of said laws; provided, however,
that the indemnity for Environmental 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.

The Owner shall not be required to indemnify, or otherwise be liable to, the
Servicer or those referenced above, however, for any Liability which the Servicer is required to
indemnify for pursuant to Section 8.01(a) above.

Section 8.02 Limitation on Liability of Servicer and Others.

(a) Notwithstanding Section 8.01, neither the Servicer nor any of the
directors, officers, employees or agents of the Servicer shall be under 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 or any such Person against any breach of warranties or representations made herein, its
own negligent actions, or failure to perform its obligations in compliance with any standard of
care set forth in this Agreement, or any liability which would otherwise be imposed by reason of
any breach of the terms and conditions of this Agreement. The Servicer and any director,
officer, employee or agent of the Servicer may rely in good faith on any document of any kind
prima facie properly executed and submitted by any Person respecting any matters arising
hereunder. The Servicer shall not be under any obligation to appear in, prosecute or defend any
legal action which is not incidental to its duties to service the Mortgage Loans in accordance
with this Agreement and which in its opinion may involve it in any expense or liability,
provided, however, that the Servicer may undertake any such action which it may deem
necessary or desirable 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.
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(b)  Notwithstanding Section 8.01, the Servicer shall not be required to
indemnify, or otherwise be liable to, the Owner or those referenced above for any Liability
which the Owner is required to indemnify for pursuant to Section 8.01(c) above.

Section 8.03 Limitation on Assignment and Resignation by Servicer.

The Owner has entered into this Agreement with the Servicer and subsequent
purchasers will purchase the Mortgage Loans in reliance upon the independent status of the
Servicer, and the representations as to the adequacy of its servicing facilities, plant, personnel,
records and procedures, its integrity, reputation and financial standing, and the continuance
thereof. Therefore, the Servicer shall not (a) assign this Agreement or the servicing hereunder or
delegate its rights hereunder or any portion hereof without the prior written consent of the
Owner, which consent shall not be unreasonably withheld; provided that the Servicer may assign
this Agreement to an Affiliate controlled by General Motors Corporation and capable of
performing all of the Servicer’s obligations hereunder without the consent of the Owner; or (b)
sell or otherwise dispose of all or substantially all of its property or assets without providing at
least 90 days written notice to the Owner.

Notwithstanding the foregoing, the Servicer may, 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 administration, collection services and similar functions;
provided, that the retention of such contractors by Servicer shall not limit the obligation of the
Servicer to service the Mortgage Loans pursuant to the terms and conditions of this Agreement.

Without in any way limiting the generality of this Section 8.03, in the event that
the Servicer either shall assign this Agreement or the servicing responsibilities hereunder or
delegate its duties hereunder or any portion thereof without the prior written consent of the
Owner (other than to an Affiliate as permitted by Section 8.03(a)) or sell or otherwise dispose of
all or substantially all of its property or assets without providing 90 days written notice to the
Owner, then the Owner shall have the right to terminate this Agreement upon notice given as set
forth in Section 6.01 hereof, without any payment of any penalty or damages and without any
liability whatsoever to the Servicer or any third party.

Notwithstanding any provision in this Agreement to the contrary, the Servicer
may at any time upon notice to the Owner, or trustee in the case of a Reconstitution, and without
the consent of any party, solely in connection with a financing or other facility (any such
arrangement, an “Advance Facility”), assign as collateral security or pledge to another Person all
its rights, title and interest under this Agreement to the Servicing Rights and its rights to
reimbursement of Servicing Advances.

Except as provided for in Section 6.01 of this Agreement, the Servicer shall not
resign from the obligations and duties hereby imposed on it.

Section 8.04 Operation of Indemnities.

If any Person has made any indemnity payments to any other Person pursuant to
this Article VIII and such other Person thereafter collects any of such amounts from others, such
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other Person will repay such amounts collected, together with any interest collected thereon. The
provisions of this Article VIII 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 in any Mortgage Loan or REO Property.

Section 8.05 Assignment by Owner.

No transfer of a Mortgage Loan may be made unless such transfer is in
compliance with the terms hereof. The Owner shall have the right to assign its interest under this
Agreement with respect to some or all of the Mortgage Loans, and designate any Person to
exercise any rights of the Owner hereunder; provided that (a) Owner and such Person execute a
mutually agreeable Assignment and Assumption Agreement substantially in the form of Exhibit
12 and such agreement is delivered to the Servicer; (b) such Person has a tangible net worth of
$20 million or such Person is otherwise acceptable to the Servicer, in its sole and absolute
discretion, (c¢) there shall not be more than three owners of the Mortgage Loans exclusive of the
Mortgage Loans included in a Pass-Through Transfer, and (d) the Owner provides the Servicer
with written notice of the transfer 30 days prior to the effective date of such transfer.

Upon such assignment of rights and assumption of obligations, the assignee or
designee shall accede to the rights and obligations hereunder of the Owner with respect to such
Mortgage Loans and the Owner as assignor shall be released from all obligations hereunder with
respect to such Mortgage Loans from and after the date of such assignment and assumption
(except that Articles VI, VIII, IX and X and Sections 13.01, 13.05, 13.11, 13.14 and 13.15 shall
survive such transfer). All references to the Owner in this Agreement shall be deemed to include
its permitted assignee or designee.

Section 8.06 Merger or Consolidation of the Servicer.

Any Person into which the Servicer may be merged or consolidated, or any
corporation 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 execution or filing of any paper or any further act on the part of
any of the parties hereto, anything herein to the contrary notwithstanding; provided, however,
that the successor or surviving Person shall be an institution whose deposits are insured by FDIC
or a company whose business includes the servicing of mortgage loans and shall have a tangible
net worth not less than $25,000,000.

ARTICLE IX.

REPRESENTATIONS, WARRANTIES AND COVENANTS OF OWNER

As of the date of this Agreement, the Owner warrants and represents to, and
covenants and agrees with, the Servicer as follows:
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Section 9.01 Organization and Good Standing; Licensing,

The Owner is a Delaware limited liability corporation duly organized and validly
existing and has the power and authority to own its assets and to transact the business in which it
is currently engaged.

Section 9.02  Authorization: Binding Obligations.

The Owner has the power and authority to make, execute, deliver 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 executed 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 by bankruptcy, insolvency or similar laws affecting the
enforcement of creditors’ rights generally and by the availability of equitable remedies.

Section 9.03 No Consent Required.

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

Section 9.04 No Violations.

The execution, delivery and performance of this Agreement by the Owner 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 violations that will not adversely affect the Owner’s ability to
perform its obligations under this Agreement or the certificate of incorporation of the Owner, or
constitute a material breach of any mortgage, indenture, contract or other agreement to which the
Owner is a party or by which the Owner may be bound.

Section 9.05 Litigation.

No litigation or administrative proceeding of or before any court, tribunal or
governmental body is currently pending or to the knowledge of the Owner threatened, against the
Owner or with respect to this Agreement, which if adversely determined would have a material
adverse effect on the transactions contemplated by this Agreement.

Section 9.06 Ownership.

With respect to each Mortgage Loan, Owner is the owner of all right, title, and
interest in and to the Mortgage Loan (and the servicing rights appurtenant thereto). Each
Mortgage Loan is a valid and collectible obligation of the respective Mortgagor; and no
Mortgage Loan is subject to the Home Ownership and Equity Protection Act of 1994,
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Section 9.07 Service Contracts.

The Owner shall reimburse the Servicer for any costs or expenses incurred to
transfer tax service contracts and flood service contracts or to obtain contracts that are not
existing or transferable to the Servicer.

Section 9.08 Accuracy.

To the Owner’s knowledge, the information provided in the Mortgage Loan
Schedule is, in the aggregate, true and correct in all material respects as of the Servicing Transfer
Date.

ARTICLE X.

REPRESENTATIONS AND WARRANTIES OF SERVICER

As of the date of this Agreement, the Servicer warrants and represents to, and
covenants and agrees with, the Owner as follows:

Section 10.01 Due Organization and Authority.

The Servicer is a corporation duly organized, validly existing and in good
standing under the laws of the state of its incorporation as now being conducted and is licensed,
qualified and in good standing in each state where a Mortgaged Property is located if the laws of
such state require licensing or qualification in order to conduct business of the type conducted by
the Servicer, and in any event the Servicer is in compliance with the laws of any such state to the
extent necessary to ensure the enforceability of the related Mortgage Loan in accordance with the
terms of this Agreement. The Servicer has the power and authority to make, execute, deliver 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 executed and delivered, this Agreement will constitute
the legal, valid and binding obligation of the Servicer enforceable in accordance with its terms,
except as enforcement may be limited by bankruptcy, insolvency or similar laws affecting the
enforcement of creditors’ rights generally and by the availability of equitable remedies.

Section 10.02  Ordinary Course of Business.

The consummation of the transactions contemplated by this Agreement are in the
ordinary course of business of the Servicer.

Section 10.03 No Violation.

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 incorporation of the
Servicer, or constitute a material breach of any mortgage, indenture, contract or other agreement
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to which the Servicer is a party or by which the Servicer may be bound.

Section 10.04  Ability to Service.

The Servicer has the facilities, procedures, and experienced personnel necessary
for the sound servicing of mortgage loans of the same type as the Mortgage Loans. The Servicer
is in good standing to enforce and service mortgage loans in the jurisdiction wherein the
Mortgaged Properties are located.

Section 10.05  Ability to Perform.

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.

Section 10.06  Litigation.

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 respect to this Agreement, which if adversely determined would have a
material adverse effect on the transactions contemplated by this Agreement.

Section 10.07 No Consent Required.

The Servicer is not required to obtain the consent of any other party or any
consent, license, approval or authorization from, or registration or declaration with, any
governmental authority, bureau or agency in connection with the execution, delivery,
performance, validity or enforceability of this Agreement, except such as have been obtained or
made or as to which the failure to obtain or make will not materially adversely affect the ability
of the Servicer to perform all obligations hereunder.

ARTICLE XL

DEFAULT

Section 11.01  Events of Default.

The following shall constitute an 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 to be made under
the terms of this Agreement which continues unremedied for a period of two Business
Days after the date upon which notice of such failure is given to the Servicer, requiring
the same to be remedied, shall have been given to the Servicer by the Owner; or

(b) the failure by the Servicer duly to observe or perform in any material respect any other of
the covenants or agreements on the part of the Servicer set forth in this Agreement or in
the Custodial Agreement which continues unremedied for a period of 30 days after the
date on which notice of such failure, requiring the same to be remedied, shall have been
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given to the Servicer by the Owner (the date of delivery of such notice, the “Notice
Date”); provided, however, that in the case of a failure that cannot be cured within thirty
(30) days after the Notice Date, the cure period may be extended if the Servicer can
demonstrate to the reasonable satisfaction of the Owner that the failure can be cured and
the Servicer is diligently pursuing remedial action; or

(c) adecree or order of a court or agency or supervisory authority having jurisdiction for the
appointment of a conservator or receiver or liquidator in any insolvency, bankruptcy,
readjustment of debt, marshaling of assets and liabilities or similar proceedings, or for the
winding-up or liquidation of its affairs, shall have been entered against the Servicer and
such decree or order shall have remained in force undischarged or unstayed for a period
of 60 days; or

(d) the Servicer shall consent to the appointment of a conservator or receiver or liquidator in
any insolvency, bankruptcy, readjustment of debt, marshaling of assets and liabilities or
similar proceedings of or relating to the Servicer or of or relating to all or substantially all
of its property; or

(e) the Servicer 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 creditors, or voluntarily suspend
payment of its obligations; or

(f) 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 failure
continues unremedied for a period of 45 days after receiving actual notice of such failure
and such failure has a material and adverse effect on the Servicer’s ability to perform its
obligations under the Agreement; or

(g) the Servicer attempts to assign its right to servicing compensation hereunder or the
Servicer attempts, without the consent of the Owner, to assign this Agreement or the
servicing responsibilities hereunder or to delegate its duties hereunder or any portion
thereof in a manner not permitted under this Agreement.

In each and every such case, so long as an Event of Default shall not have been
remedied, in addition to whatsoever rights the Owner may have at law or equity to damages,
including injunctive relief and specific performance, the Owner, by notice in writing to the
Servicer, may terminate without compensation all the rights and obligations of the Servicer under
this Agreement and in and to the Mortgage Loans and the proceeds thereof.

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 otherwise, shall
pass to and be vested in the successor appointed pursuant to Section 6.02. Upon written request
from the Owner, the Servicer shall prepare, execute and deliver any and all documents and other
instruments, place in such successor’s possession all Mortgage Files, and do or accomplish all
other acts or things reasonably necessary or appropriate to effect the purposes of such notice of
termination, whether to complete the transfer and endorsement or assignment of the Mortgage
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Loans and related documents, or otherwise, at the Servicer’s sole expense. The Servicer agrees
to cooperate reasonably with the Owner and such successor in effecting the termination of the
Servicer’s responsibilities and rights hereunder, including, without limitation, the transfer to such
successor for administration by it of all cash amounts which shall at the time be credited by the
Servicer to the Custodial Account or Escrow Account or thereafter received with respect to the
Mortgage Loans.

Section 11.02  Waiver of Defaults.

The Owner may waive any default by the Servicer in the performance of its
obligations hereunder and its consequences. Upon any such waiver of a past default, such
default shall cease to exist, and any Event of Default arising therefrom shall be deemed to have
been remedied for every purpose of this Agreement. No such waiver shall extend to any
subsequent or other default or impair any right consequent thereon except to the extent expressly
so waived.

ARTICLE XII.

CLOSING

Section 12.01 Closing Documents.

The Closing Documents for the Mortgage Loans to be serviced hereunder shall
consist of fully executed originals of the following documents:

1. this Agreement (to be executed and delivered only as of the date of this Agreement);

2. with respect to the date hereof a custodial account letter agreement or a custodial account
certification, as applicable, as required hereunder, in the form of either Exhibit 2 or 3
hereto;

3. with respect to the date hereof an escrow account letter agreement or an escrow account
certification, as applicable, as required hereunder, in the form of either Exhibit4 or 5
hereto;

4, with respect to the date hereof an officer’s certificate, in the form of Exhibit 7 hereto,

with respect to the Servicer, including all attachments thereto; with respect to subsequent
dates, an officer’s certificate upon request of the Owner;

5. with respect to the date hereof, an opinion of counsel to the Servicer (who may be an
employee of the Servicer), in the form of Exhibit 6 hereto (“Opinion of Counsel to the
Servicer™); and

6. with respect to the date hereof, a corporate resolution in the form of Exhibit 13 hereto.
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ARTICLE XIIL
MISCELLANEOUS PROVISIONS

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 deemed to have been
duly given upon the delivery or mailing thereof, as the case may be, sent by registered or
certified mail, return receipt requested:

(@)

(b)

If to Owner to:

American Residential Equities, LLC
848 Brickell Ave.

Miami, FL 33131

Attention: Russell Johnson
Telecopier No: (305) 374 6941

If to Servicer:

GMAC Mortgage Corporation

100 Witmer Road

Horsham, PA 19044

Attention: Executive Vice President of National Loan Administration
Telecopier No: (215) 682 1300

With a Copy to:

GMAC Mortgage Corporation
3451 Hammond Ave.
Waterloo, IA 50702-5345
Attention: General Manager
Telecopier No: (319) 236-5175

With a Copy to:

GMAC Mortgage Corporation
100 Witmer Road

Horsham, PA 19044
Attention: General Counsel
Telecopier No: (215) 682-1467

Section 13.02 Waivers.

The Servicer or the Owner may, by written notice to the others:
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(a) Waive compliance with any of the terms, conditions or covenants required to be complied
with by the others hereunder; and

(b) Waive or modify performance of any of the obligations of the others 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 other subsequent breach.

Section 13.03  Entire Agreement; Amendment.

This Agreement, including all documents and exhibits incorporated by reference
herein, constitutes the entire agreement between the parties with respect to servicing of the
Mortgage Loans. This Agreement may be amended and any provision hereof waived, but, only
in writing signed by the party against whom such enforcement is sought.

Section 13704 Execution; Binding Effect.

This Agreement may be executed in one or more counterparts and by the different
parties hereto on separate counterparts, each of which, when so executed, shall be deemed to be
an original; such counterparts, together, shall constitute one and the same agreement. Subject to
Sections 8.03 and 8.04, this Agreement shall inure to the benefit of and be binding upon the
Servicer and the Owner and their respective permitted successors and assigns.

Section 13.05 Confidentiality of Information.

The Servicer and the Owner each agree that any information and documents that
are furnished for the purposes of performing under this Agreement or that are produced or are
otherwise furnished to or come to the attention of either party are proprietary and shall be used
only for the purposes of this Agreement. This information includes the terms of this Agreement,
technical specifications and operating manuals, services and information concerning current,
future, or proposed products and services and combinations of products and services; product
and services descriptions; financial information; information related to mergers or acquisitions;
passwords and security procedures; computer programs, loan servicing systems, software, and
software documentation; customer and/or prospective client lists , mortgage loan files, and all
other information relating in any way to the customer and/or prospective client; 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, affiliates, subsidiaries and the affiliates of its parent organization (all
of the foregoing collectively referred to as “Confidential Information”).

Each party shall maintain the Confidential Information of the other in confidence
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, but in no event less than
a reasonable standard of care. The Owner specifically agrees that it will not use non-public
personal information about the Servicer’s customers in any manner prohibited by the Gramm-
Leach-Bliley Act. Each party further agrees to (a) restrict disclosure of Confidential Information
of the disclosing party solely to persons who need to know the Confidential Information to
perform under this Agreement, (b) not to disclose any Confidential Information to any third party
or copy Confidential Information without written approval of the disclosing party, and (c) inform
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those third parties and other persons who receive Confidential Information of its confidential
nature and obtain their agreement to abide by the obligations set forth herein.

The obligations imposed under this Agreement shall not apply to Confidential
Information that is (a) made public by the party whose Confidential Information is disclosed, (b)
generally available to the public other than by a breach of this Agreement by the receiving party,
its employees or agents, or (c) rightfully received from a third person having the legal right to
disclose the Confidential Information free of any obligation of confidence, nor shall the section
be deemed to prohibit any disclosure by a party that is necessary or appropriate in such party’s
work with legal counsel, accountants, auditor or as required by applicable law or regulation. In
the event that the receiving party, or any of such party’s agents or employees, becomes legally
compelled (by deposition, interrogatory, request for documents, subpoena, civil or criminal
investigative demand or similar process) to disclose any Confidential Information of the
disclosing party, such receiving party shall provide prompt prior notice to the disclosing 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, or that the disclosing party waives compliance with the
provisions of this section the receiving party will furnish only that portion of the Confidential
Information which in the judgment of its counsel is legally required and will exercise reasonable
efforts to obtain assurances that confidential treatment will be accorded the Confidential
Information.

Each party acknowledges and agrees that any breach or threatened breach of any
of the provisions of this section by the other party will result in immediate and irreparable harm
and that any remedies at law in such event will be inadequate. The parties 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 to
and not in lieu of any other remedies at law or in equity.

Upon termination of the Agreement, all copies of the Confidential Information
will either be destroyed or returned to the disclosing party immediately 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.
Notwithstanding anything to the contrary contained herein, Servicer shall in no event have any
obligation hereunder to destroy Mortgage Loan files or any documents related thereto.

Section 13.06 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.

Section 13.07 Applicable Law.

THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE COMMONWEALTH OF PENNSYLVANIA AND THE
OBLIGATIONS, RIGHTS AND REMEDIES HEREUNDER SHALL BE DETERMINED
IN ACCORDANCE WITH THE SUBSTANTIVE LAWS OF THE COMMONWEALTH
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OF PENNSYLVANIA (WITHOUT REGARD TO CONFLICTS OF LAWS
PRINCIPLES), EXCEPT TO THE EXTENT PREEMPTED BY FEDERAL LAW.,

Section 13.08  Relationship of Parties.

Nothing herein contained shall be deemed or construed to create a partnership or
joint venture between the parties. The duties and responsibilities of the Servicer shall 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, proceedings, relating to or requisite in connection with
the discharge of its duties and responsibilities under this Agreement.

Section 13.09  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 remaining covenants, agreements,
provisions or terms of this Agreement and shall in no way affect the validity or enforceability of
the other provisions of this Agreement.

Section 13.10  Recordation of Assignments of Mortgage.

To the extent permitted by applicable law, each of the Assignments of Mortgage
is subject to recordation in all appropriate public offices for real property records in all the
counties or other comparable jurisdictions in which any or all of the Mortgaged Properties are
situated, and in any other appropriate public recording office or elsewhere, such recordation to be
effected by the Owner or the Owner’s designee.

Section 13.11  Exhibits.

The exhibits to this Agreement are hereby incorporated and made a part hereof
and are integral parts of this Agreement.

Section 13.12  Counterparts.

This Agreement may be executed simultaneously in any number of counterparts.
Each counterpart shall be deemed to be an original, and all such counterparts shall constitute one
and the same instrument.

Section 13.13  No Solicitation.

From and after the date hereof, neither the Servicer nor any Affiliate of the
Servicer shall solicit the Mortgagors for purposes of prepayment or refinance or modification of
the Mortgage Loans, except as otherwise provided herein. Nothing in this Section 13.11 shall
prohibit the Servicer from generalized advertising, including on its website, monthly account
statements which are not targeted exclusively at the Mortgagors, or VRU (i.e. voice response
unit) recorded communications or otherwise engaging in a program directed to the general public
at large to encourage or recommend mortgage loan products and other products and services
provided by the Servicer or such Affiliate or from taking applications for refinance from
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Mortgagors as a result therefrom. Servicer may solicit the Mortgagors for non-mortgage loan
products with the consent of the Owner, which consent shall not be unreasonably withheld.

Section 13.14  Cooperation of Servicer with a Reconstitution.

The Servicer and the Owner agree that with respect to some or all of the Mortgage
Loans, the Owner may effect either:

§)) one or more Whole Loan Transfers;
2) one or more Pass-Through Transfers.

The Servicer and the Owner acknowledge and agree that the Servicer is not obligated hereunder
to act as servicer in any Reconstitution and the Owner is not obligated hereunder to offer the
Servicer the opportunity to act as servicer in any Reconstitution.

The Servicer shall reasonably cooperate with the Owner in connection with any
Whole Loan Transfer or Pass-Through Transfer contemplated by the Owner pursuant to this
Section 13.13, provided, however, that under no circumstances and in no event shall such
cooperation include any act of the Servicer or any event affecting the Servicer which would
materially increase the Servicer’s liabilities or obligations beyond those liabilities and
obligations contained in this Agreement (except as otherwise set forth in this Section 13.12).

In connection with any Reconstitution in which the Owner and the Servicer have
agreed that the Servicer shall act as the servicer in the Reconstitution, the Owner shall deliver
any agreement (the “Reconstitution Agreement”) or other document related to the Whole Loan
Transfer or Pass Through Transfer to the Servicer at least 20 Business Days prior to such
transfer; the Servicer's refusal to cooperate with Owner based on late delivery of such documents
shall result in no liability to the Servicer. Such Reconstitution Agreement may, in the Owner’s
discretion, contain contractual provisions not set forth in this Agreement, including, but not
limited to, (i) customary certificate payment delays, (ii) servicer advance requirements for the
advancing of delinquent scheduled payments of principal and interest through liquidation (unless
deemed non-recoverable), (iii) servicer obligations to pay compensating interest for prepayment
interest shortfalls (to the extent of the monthly servicing fee payable to the servicer), (iv)
representations and warranties (dated as of the Reconstitution Date) of the Servicer conforming
in all material respects to the representations and warranties in this Agreement, and (v) such
provisions with regard to servicing responsibilities, investor reporting, segregation and deposit of
principal and interest payments, custody of the Mortgage Loans, and other provisions that
conform to secondary market standards for mortgage-backed securities backed by mortgage
loans similar to the Mortgage Loans or as may be required by one or more Rating Agencies. The
Servicer shall promptly review such Reconstitution Agreement and/or related documents, and
provided that such Reconstitution Agreement contains servicing provisions substantially similar
to those herein or otherwise acceptable to the Servicer in its sole discretion, shall execute such
Reconstitution Agreement and/or related documents. The Servicer's refusal to execute any
Reconstitution Agreement or related documents may be based on any provision which materially
(a) increases the liability of the Servicer and/or (b) affects Servicer’s profitability from that
contemplated in this Agreement. The Owner hereby agrees to pay the Servicer for reasonable
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expenses incurred by the Servicer that relate to reviewing and commenting on the Reconstitution
Agreement for such Whole Loan Transfer or Pass-Through Transfer in the amount of (i) $2,500
if Servicer uses internal counsel or (ii) $10,000 if Servicer uses external counsel. Any
cooperation from the Servicer in connection with any Whole Loan Transfer or Pass-Through
Transfer contemplated by this Section shall include delivery of a legal opinion relating to the
Servicer substantially similar to that attached hereto as Exhibit 14, the furnishing of information
for use in an offering document for such Pass-Through Transfer, conforming to market standards
for Pass-Through Transfers of this type, relating to the Servicer and its servicing practices and
portfolio (the “Servicer Information”) substantially similar to that attached hereto as Exhibit 14.
The Servicer shall indemnify the Owner, each Affiliate of the Owner participating in any such
Reconstitution and each Person who controls the Owner or such Affiliate, and their respective
officers and directors, and hold each of them harmless from and against any losses, damages,
penalties, fines, forfeitures, reasonable and necessary legal fees and related costs, judgments, and
any other costs, fees and expenses that each of them may sustain in any way related to the
Servicer Information. The Owner shall indemnify the Servicer and each Person who controls the
Servicer or such Affiliate and hold each of them harmless from and against any losses, damages,
penalties, fines, forfeitures, reasonable and necessary legal fees and related costs, judgments, and
any other costs, fees and expenses that each of them may sustain in any way related to any
information provided by the Owner in any offering document prepared in connection with any
Reconstitution.

If requested by the Owner in connection with any Reconstitution, the Servicer and
the Owner shall execute a letter agreement setting forth the indemnification obligations set forth
in this Section 13.12. In the event that the Servicer is not the master servicer, servicer or sub-
servicer with respect to a Reconstitution, any and all reasonable costs, fees and expenses incurred
by Servicer in connection with the foregoing shall be reimbursed by Owner after receipt of an
invoice therefor in accordance with Section 6.4. Any execution of a subservicing agreement or
pooling and servicing agreement by the Servicer shall be conditioned on the Servicer receiving
the Securitization Servicing Fee or such other servicing fee acceptable to Servicer.
Notwithstanding any provision to the contrary in this Agreement, in the event that the Servicer is
the master servicer, servicer or sub-servicer with respect to a Reconstitution, the Owner agrees
that in such Reconstitution any servicing performance termination triggers shall be approved by
the Servicer in its reasonable discretion; provided, that in the event that the Servicer does not
approve any servicing performance termination triggers, the Owner shall, with respect to the
Reconstitution, have the right to terminate the Servicer hereunder (a “Servicing Performance
Trigger Termination”) and designate a successor servicer to act as master servicer, servicer or
sub-servicer. In the event of a Servicing Performance Trigger Termination, (a) if the successor
servicer charges a boarding fee or other similar fee to assume the servicing of the Mortgage
Loans, the Servicer shall entitled to an amount equal to one-half of the applicable Deboarding
Fee with respect to such Mortgage Loans, and (b) if the successor servicer does not charge a
boarding fee or other similar fee, the Servicer shall be entitled to the applicable Deboarding Fee.

All Mortgage Loans not sold or transferred pursuant to a Whole Loan Transfer or
Pass-Through Transfer shall be subject to this Agreement and shall continue to be serviced in
accordance with the terms of this Agreement and with respect thereto this Agreement shall
remain in full force and effect.
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Section 13.15 Force Majeure.

A Party will not be responsible for delays or failures in performance of its
obligations under this Agreement resulting from 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 so
perform, except that nothing herein shall obligate either Party to settle a strike or labor dispute
when it does not wish to do so

Section 13.16  Waiver of Trial by Jury.

THE SERVICER AND THE OWNER EACH KNOWINGLY, VOLUNTARILY
AND INTENTIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE 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 13.17 LIMITATION OF DAMAGES.

NOTWITHSTANDING ANYTHING CONTAINED HEREIN TO THE
CONTRARY, THE PARTIES AGREE THAT NEITHER PARTY SHALL BE LIABLE TO
THE OTHER FOR ANY SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES
WHATSOEVER, WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE AND
STRICT LIABILITY), OR ANY OTHER LEGAL OR EQUITABLE PRINCIPLE, PROVIDED,
HOWEVER, THAT SUCH LIMITATION SHALL NOT BE APPLICABLE WITH RESPECT
TO THIRD PARTY CLAIMS MADE AGAINST A PARTY.

Section 13.18  SUBMISSION TO JURISDICTION; WAIVERS.

The Servicer hereby irrevocably and unconditionally:

(a) SUBMITS FOR ITSELF IN ANY LEGAL ACTION OR PROCEEDING RELATING
TO THIS AGREEMENT, OR FOR RECOGNITION AND ENFORCEMENT OF ANY
JUDGMENT IN RESPECT THEREOF, TO THE NON-EXCLUSIVE GENERAL
JURISDICTION OF THE COURTS OF THE COMMONWEALTH OF
PENNSYLVANIA, THE FEDERAL COURTS OF THE UNITED STATES OF
AMERICA FOR THE EASTERN DISTRICT OF PENNSYLVANIA, AND
APPELLATE COURTS FROM ANY THEREOF;

(b) CONSENTS THAT ANY SUCH ACTION OR PROCEEDING MAY BE BROUGHT
IN SUCH COURTS AND, TO THE EXTENT PERMITTED BY LAW, WAIVES ANY
OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE VENUE OF
ANY SUCH ACTION OR PROCEEDING IN ANY SUCH COURT OR THAT SUCH
ACTION OR PROCEEDING WAS BROUGHT IN AN INCONVENIENT COURT
AND AGREES NOT TO PLEAD OR CLAIM THE SAME;
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(¢) AGREES THAT NOTHING HEREIN SHALL AFFECT THE RIGHT TO EFFECT
SERVICE OF PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR
SHALL LIMIT THE RIGHT TO SUE IN ANY OTHER JURISDICTION.

[SIGNATURES APPEAR ON NEXT PAGE]

-50-




et 28112 1177 28531 Eethitbtiggdy

04/;31,'0%&@%19}&1@%9?@2  Frieti O, .
en Pad 1 Pg 58 of 91

LMD - e
DTTVICTTTY HQIUC v

IN WITNESS WHEREQF, the parties have caused their names to be signed
hercto by their respective officers thereunto duly authorized as of the date first above wrilten.

{Aﬂeg;lncg)n P‘xemc)enha‘ ébw)( xu.LLC..

/')

By’. v - /(::Lf'
Name: // JIEFFRES P&V XTI
Title:  * Pl Es (pErT

GMAC MORTGAGE CORPORATION
(Servicer)

|

ML 7 Wesley & looiard,
Title: | \}'ic{’l '?Fe et de wl

By:
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EXHIBIT 1

TRIAL BALANCE

Exh. 1-1
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EXHIBIT 2
CUSTODIAL ACCOUNT CERTIFICATION
2004

The Servicer hereby certifies that it has established the account described below
as a Custodial Account pursuant to Section 2.06 of the Servicing Agreement, dated as of July 29,
2004, Fixed and Adjustable Rate B/C Mortgage Loans.
Title of Account: [ ] in trust for “{ 1,
Fixed and Adjustable Rate B/C Residential Mortgage Loans.”

Account Number:

Address of office or branch
of the Servicer at

which Account is maintained:

Servicer

Name:
Title:
Date:

Exh. 2-1
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EXHIBIT 3
CUSTODIAL ACCOUNT LETTER AGREEMENT

2004

B =t

To:

(the “Depository”)

As Servicer under the Servicing Agreement, dated as of July 29, 2004, Fixed and
Adjustable Rate B/C Mortgage Loans (the “Agreement”), we hereby authorize and request you
to establish an account, as a Custodial Account pursuant to Section 2.06 of the Agreement, to be
designated [ 1, as  servicer, in trust for [
]” All deposits in the account shall be subject to withdrawal therefrom by order signed by the
Servicer. You may refuse any deposit which would result in violation of the requirement that the
account be fully insured as described below. This letter is submitted to you in duplicate. Please
execute and return one original to us.

Servicer

Name:
Title:
Date:

Exh. 3-1
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The undersigned, as Depository, hereby certifies that the above described account
has been established under Account Number , at the office of the Depository
indicated above, and agrees to honor withdrawals on such account as provided above. The full
amount deposited at any time in the account will be insured by the Federal Deposit Insurance
Corporation.

Depository

By:
Name:
Title:
Date:

Exh. 3-2
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EXHIBIT 4
ESCROW ACCOUNT CERTIFICATION

, 2004

hereby certifies that it has established the account

described below as an Escrow Account pursuant to Section 2.08 of the Servicing Agreement,

dated as of July 29, 2004, Fixed and Adjustable Rate B/C Residential Mortgage Loans.

Title of Account: ' “ ], in trust for Owners of
Residential Fixed and Adjustable Rate Mortgage Loans, and
various Mortgagors.”

Account Number:

Address of office or branch
of the Servicer at

which Account is maintained:

Servicer

By:
Name:
Title:

- Exh. 4-1
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EXHIBIT 5
ESCROW ACCOUNT LETTER AGREEMENT

—, 2004

To:

(the “Depository”)

As Servicer under the Servicing Agreement, dated as of July 29, 2004, Fixed and
Adjustable Rate B/C Residential Mortgage Loans (the “Agreement”), we hereby authorize and
request you to establish an account, as an Escrow Account pursuant to Section 2.08 of the
Agreement, to be designated as “[ ], in trust for the Owners of
Residential Fixed and Adjustable Rate Mortgage Loans, and various Mortgagors.” All deposits
in the account shall be subject to withdrawal therefrom by order signed by the Servicer. You
may refuse any deposit which would result in violation of the requirement that the account be
fully insured as described below. This letter is submitted to you in duplicate. Please execute and
return one original to us.

Servicer

By:

Name:

Title:

Date:

Exh. 5-1
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The undersigned, as Depository, hereby certifies that the above described account
has been established under Account Number , at the office of the Depository indicated
above, and agrees to honor withdrawals on such account as provided above. The full amount
deposited at any time in the account will be insured by the Federal Deposit Insurance
Corporation.

Depository

By:

Name:

Title:

Date:

Exh. 5-2
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EXHIBIT 6
FORM OF OPINION OF COUNSEL TO THE
SERVICER (DATE)

Dear Sirs:

You have requested [our] [my] opinion, as [Assistant] General Counsel to
[ ] (the “Company”), with respect to certain matters in
connection with the Servicing Agreement, dated as of July 29, 2004, among the Company and
American Residential Equities, LLC (the “Owner”) (the “Servicing Agreement”). Capitalized
terms not otherwise defined herein have the meanings set forth in the Servicing Agreement.

[We] {I] have examined the following documents:

7. the Servicing Agreement;
8. the Custodial Agreement; and
9. such other documents, records and papers as we have deemed necessary and relevant as a

basis for this opinion.

To the extent [we] [I] have deemed necessary and proper, [we] [I] have relied
upon the representations and warranties of the Company contained in the Servicing Agreement.
[We] [I] have assumed the authenticity of all documents submitted to [us] [me] as originals, the
genuineness of all signatures, the legal capacity of natural persons and the conformity to the
originals of all documents.

Based upon the foregoing, it is [our] [my] opinion that:

10.  The Company is a corporation duly organized, validly existing and in good standing
under the laws of its state of incorporation and is qualified and in good standing in each
state where a Mortgaged Property is located if the laws of such state require qualification
in order to conduct business of the type conducted by the Servicer.

11.  The Company has the power to engage in the transactions contemplated by the Servicing
Agreement to which it is a party and all requisite power, authority and legal right to
execute and deliver such Servicing Agreement and to perform and observe the terms and
conditions of such Servicing Agreement.

12. The Servicing Agreement has been duly authorized, executed and delivered by the
Company, and is a legal, valid and binding agreement enforceable in accordance with its
respective terms against the Company, subject to bankruptcy laws and other similar laws
of general application affecting rights of creditors and subject to the application of the
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rules of equity, including those respecting the availability of specific performance, none
of which will materially interfere with the realization of the benefits provided thereunder.

13.  The Company has been duly authorized to allow any of its officers to execute any and all
documents by original signature in order to complete the transactions contemplated by
the Servicing Agreement by original [or facsimile] signature.

14.  FEither (i) no consent, approval, authorization or order of any court or governmental
agency or body is required for the execution, delivery and performance by the Company
of or compliance by the Company with the Servicing Agreement or the consummation of
the transactions contemplated by the Servicing Agreement or (ii) any required consent,
approval, authorization or order has been obtained by the Company.

15.  Neither the consummation of the transactions contemplated by, nor the fulfillment of the
terms of, the Servicing Agreement conflicts or will conflict with or results or will result
in a breach of or constitutes or will constitute a default under the charter, by-laws or other
organizational documents of the Company, the terms of any indenture or other agreement
or instrument to which the Company is a party or by which it is bound or to which it is
subject, or violates any statute or order, rule, regulations, writ, injunction or decree of any
court, governmental authority or regulatory body to which the Company is subject or by
which it is bound.

16.  There is no action, suit, proceeding or investigation pending or threatened against the
Company which, in [our] [my] judgment, either in any one instance or in the aggregate,
may result in any material adverse change in the business, operations, financial condition,
properties or assets of the Company or in any material impairment of the right or ability
of the Company to carry on its business substantially as now conducted or in any material
liability on the part of the Company or which would draw into question the validity of the
Servicing Agreement or the Mortgage Loans or of any action taken or to be taken in
connection with the transactions contemplated thereby, or which would be likely to
impair the ability of the Company to perform under the terms of the Servicing
Agreement.

This opinion is given to you for your sole benefit, and no other person or entity is
entitled to rely hereon except that the purchaser or purchasers to which you initially and directly
resell the Mortgage Loans may rely on this opinion as if it were addressed to them as of its date.

Very truly yours,

[Name]
[Assistant] General Counsel

Exh. 6-2
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EXHIBIT 7
FORM OF SERVICER’S OFFICER’S CERTIFICATE
L, , hereby certify that I am the duly elected [Vice]
President of [ la organized under the laws
of (the “Company”) and further as follows:
L. Attached hereto as Exhibit 1 is a true, correct and complete copy of the charter of the

Company which is in full force and effect on the date hereof and which has been in effect
without amendment, waiver, rescission or modification.

2. Attached hereto as Exhibit 2 is a true, correct and complete copy of the bylaws of the
Company which are in effect on the date hereof and which have been in effect without
amendment, waiver, rescission or modification.

3. Attached hereto as Exhibit 3 is an original certificate of good standing of the Company
issued within ten days of the date hereof, and no event has occurred since the date thereof
which would impair such standing.

4. Attached hereto as Exhibit4 is a true, correct and complete copy of the corporate
resolutions of the Board of Directors of the Company authorizing the Company to
execute and deliver the Servicing Agreement, dated as of July 29, 2004, among the
Company, and (the “Owner”), (the “Servicing Agreement”)
and such resolutions are in effect on the date hereof.

5. Each person listed on Exhibit 5 attached hereto who, as an officer or representative of the
Company, signed (a) the Servicing Agreement, and (b) any other document delivered or
on the date hereof in connection with any purchase described in the agreements set forth
above was, at the respective times of such signing and delivery, and is now, a duly
elected or appointed, qualified and acting officer or representative of the Company, who
holds the office set forth opposite his or her name on Exhibit 5, and the signatures of such
persons appearing on such documents are their genuine signatures.
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IN WITNESS WHEREOF, I have hereunto signed my name and affixed the seal
of the Company. '

Dated: By:
Name:
[Seal] Title: [Vice] President
1, ) an [Assistant] Secretary of
[ ], hereby certify that is the duly elected,

qualified and acting [Vice] President of the Company and that the signature appearing above is
[her] [his] genuine signature.

IN WITNESS WHEREQF, I have hereunto signed my name.

Dated: By:
Name:
[Seal] Title: [Assistant] Secretary

Exh. 7-2
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EXHIBIT 5 to
Company’s Officer’s Certificate

NAME TITLE SIGNATURE

Exh. 7-3
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EXHIBIT 8
MORTGAGE LOAN DOCUMENTS

The following documents shall constitute the Mortgage Loan Documents with
respect to each Mortgage Loan:

(a) the original Mortgage Note bearing all intervening endorsements,
endorsed ‘“Pay to the order of , without recourse” and signed in the name of
the last endorsee (the “Last Endorsee”) by an authorized officer. To the extent that there
is no room on the face of the Mortgage Notes for endorsements, the endorsement may be
contained on an allonge, if state law so allows and the Custodian is so advised by the loan
seller that state law so allows. If the Mortgage Loan was acquired by the loan seller in a
merger, the endorsement must be by “[Last Endorsee], successor 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]”;

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

(c) the original Mortgage with evidence of recording thereon. If in
connection with any Mortgage Loan, the loan seller cannot deliver or cause to be
delivered the original Mortgage with evidence of recording thereon 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
because such public recording office retains the original recorded Mortgage, the loan
seller shall deliver or cause to be delivered to the Custodian, a photocopy of such
Mortgage, together with (i) in the case of a delay caused by the public recording office,
an Officer’s Certificate of the loan seller (or certified by the title company, escrow agent,
or closing attorney) stating that such Mortgage has been dispatched to the appropriate
public recording office for recordation and that the original 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 seller; or (ii) 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;

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

(e) the original Assignment of Mortgage for each Mortgage Loan, in form and
substance acceptable for recording. The Assignment of Mortgage must be duly recorded
only if recordation is either necessary under applicable law or commonly required by
private institutional mortgage investors in the area where the Mortgaged Property is
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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 to the Owner. If the
Assignment of Mortgage is not to be recorded, the Assignment of Mortgage shall be
delivered in blank. If the Mortgage Loan was acquired by the loan seller in a merger, the
Assignment of Mortgage must be made by “[Seller], successor by merger to [name of
predecessor]”. If the Mortgage Loan was acquired or originated by the loan seller while
doing business under another name, the Assignment of Mortgage must be by “[Seller],
formerly known as [previous name]”;

® the originals of all intervening assignments of mortgage (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 (i) in the case of a delay caused by the public recording office, an Officers
Certificate of the loan seller (or certified by the title company, escrow agent, or closing
attorney) stating that such intervening assignment of mortgage has been dispatched 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 to 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 loan seller; or (ii) in the case of an
intervening assignment where a public recording office retains the original recorded
intervening assignment or in the case where an intervening assignment is lost after
recordation in a public 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;

(2 The original mortgagee policy of title insurance or, in the event such
original title policy is unavailable, a certified true copy of the related policy binder or
commitment for title certified to be true and complete by the title insurance company;

(h)  original powers of attorney, if applicable, or, if in connection with any
Mortgage Loan, the loan seller 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 recorded
power of attorney or a copy of such power of attorney certified by such public recording
office to be a true and complete copy of the original recorded power of attorney will be
promptly delivered to the Custodian upon receipt thereof by the loan seller; and

1 security agreement, chattel mortgage or equivalent document executed in
connection with the Mortgage.
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The following documents, together with the Mortgage Loan Documents, shall
constitute the Mortgage File with respect to each Mortgage Loan:

(a) The original hazard insurance policy and, if required by law, flood
insurance policy.

(b)  Residential loan application.
(c) Mortgage Loan closing statement.

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

(e) Verification of acceptable evidence of source and amount of
downpayment.

) Credit report on the Mortgagor.

(g)  Residential appraisal report, if available.
(h)  Photograph of the Mortgaged Property.
1 Survey of the Mortgaged Property, if any.

)] Copy of each instrument necessary to complete identification of any
exception set forth in the exception schedule in the title policy, i.e., map or plat,
restrictions, easements, sewer agreements, home association declarations, etc.

(k)  All required disclosure statements.

M If available, termite report, structural engineer’s report, water potability
and septic certification.

(m)  Sales contract, if applicable.

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

(o)  Amortization schedule, if applicable.
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EXHIBIT 9
MORTGAGE LOAN SCHEDULE

Exh. 9-1




12:210HBMOg Dan2®2  MieiZZ812  Erterest Q7 2ZBIR 7 ZB51  Exthibiti &
Servicing Agreegims oPadt 1  Pg 75 of 91

EXHIBIT 10
TRANSFER INSTRUCTIONS
TABLE OF CONTENTS

| TRANSMISSION OF DATA oot eeteerestei et stsns e st ssesssssssesesssssssssssesssssssssesasssnsssssssssnes 4
Il AUTOMATED TRANSFERS - MAGNETIC CONVERSION TAPES........ccoinniiinns 5
Il SEMI-AUTOMATED TRANSFERS- ELECTRONIC DATA FILES ... 8
IV GENERAL REQUIREMENTS ......oviiieivicrerrenteve s seesessessssesnesesesssssenssnsnenees e 10
TRANSFER OF RECORDS ....c.ooiieiiriiriiereseciessesetsssssesssssssssssessssessssessesssssenessosssnssssresusrsssensen 10
A) INFORMATION REQUIRED FOR EACH ACCOUNT ... 10
B) ASSIGNMENT OF GMAC MORTGAGE LOAN NUMBERS................. 10
C) SUSPENSE BALANGCES........c.occoostimimimriniiiisssss s ines 10
D) CORPORATE ADVANCE BALANCES.................. et 10
E) INTEREST ON ESCROW REQUIREMENTS........ccccovmmmininrinrnnniiinns 10
F) YEAR-END REPORTING .......ccocvrnirvininiinnnie e sssssnaes 11
G) BUYDOWN REQUIREMENTS.......c.ccoovvniiiicsiiinsssss s nssssenns 12
H) GRADUATED PAYMENT ...t ssne s 12
[) INTEREST IN ADVANCE.........ccconiiririiiiensnississssssssssssssssnns 12
J) ACCRUED LATE CHARGE REQUIREMENTS ..o, 12
K) FHA 235/FMHA SUBSIDY LOANS. ..o 13
L) ODD PAYMENT DUE DATES IN SELLER LOAN NUMBER................. 13
M) ESCROW ANALYSIS ...t ssiossees 13
N) SECOND MORTGAGES........c.coourmcrninisi s 13
O) RETENTION OF SUPPORTING DOCUMENTATION......ccovvvrviriiannens 13
P) MULTIPLE CO-BORROWERS...........ccooiininnesissss s, 14

Q) SOLDIERS’ AND SAILORS'’ CIVIL RELIEF ACT OF 1940
(SSCRA) ..ottt 15
R) DAILY SIMPLE INTEREST ...cevvvernvmrsnicnsisisssssssssssssssessssesns 15
S) DEFERRED INTEREST BALANCES .........ccocoomnviniiiiniinnisssnnissnnenns 15
T) UNCOLLECTED INTEREST ..ot s s, 15
V MISCELLANEQUS ..ottt res st etor e saes e tssvossesbensansessensessensssessnssnssasssnsenssnesnnosssses 16
Mortgagor Payments........ccoevevenee e eeeeuerrteeteeeetesee e et ear bt sabeahseabe et e tebseR e e R e Re e s e b e nRsen et e be nes 16
CheCk deliVEries 10 PUICNASET c.....c.ovveeeesirteiertssvertens e sise e ssessn s sse st senenessssnsssessesas 16
Correspondence Received After Transfer ... 16

Exh. 10-1



12210HBMog Da2®2 MiEiUXZ812  Erterest 2812 77 ZB51  Exthibiti &
Servicing Agreegimo oPadt 1 Pg 76 of 91

VI CUSTOMER NOTIFICATION......cviereieierriniereninreistsn oottt nssssssssssssssssssssssessns 18
VIl FILE SHIPMENT REQUIREMENTS ... sresiesessssssssesssssssssssens 23
VI MERS . ...ttt ettt bt st b s sa bt sa b s est st st s bbbt sbsbs b s b s s st e b e s s b e b nens 24
IX INVESTOR INFORMATION ......coiiiiiirriirinsesceeesseesisasnsnenisssssssssssssssnsasssssssssssssisssssses 25
X TAX REQUIREMENTS......cooieerirerrtrersssesrsariesssessssssssesssesessesssssssssssssssensisssssismassssssssassssesssns 28
X1 HAZARD/FLOOD INSURANCE REQUIREMENTS. .......cccoveiirnccnsisnnens 32
Xl LOSS DRAFTS / ESCROW HOLDBACK .......cccocviieierrnerrisiisniseessissesssessnsssnns 36
X PMI REQUIREMENTS ..ottt ssse e sransssessonsnsnsssssssssssssssssssssssnsanes 37
XIV LIFE, A&H, DISABILITY INSURANGCE ........ccocoovirmrinreienmeerereeeseriesssecsssssnseens 40
OPtONAI INSUIANCE......c.ovirrerireiereertsi it s 40
XV DEFAULT REQUIREMENTS ...t esesssess s isasessssssssstsnsssasssssns 41
A) Delinquency RepOortS ... 41
B) Collection - Contact and Collection histories ..........cocvvvvieiiiincinninan 41
C) FOIECIOSUIB....c.cveiiviercnrnice et bbb sr s 41
D) BaANKIUPICY cvvvvrveiiirversieieriessnciriseseresesisinssse s snsssassessssssssssssssssssssnes 43
E) LOSS MitiGation.......ceveremrermcerircrniericiisniiss st ssssssssessnas 43
F) REO ...ouiioirrisirircssesinssscs s issss e sensassssaosssssssssssssssssstensssensssasasnss 44

Exh. 10-2




121HBRAgg D@2 MFiedAZ281M? HEriere AA2ZBIR N7 285N EthibitEB 1
Servicing Agreefgmt7 oPadt 1  Pg 77 of 91

XVI ASSUMPTIONS, NAME CHANGES AND PARTIAL RELEASES...........ccoonvvirininninen. 45
XVIEPAIDAIN-FULLS ...ttt sssssssssssssssasas 48
XVIii DISHONORED AND MISAPPLIED PAYMENTS. ..., 49
XIV ARM REQUIREMENTS. ..ot sssssssssssens 50
XX BIWEEKLY CUSTOMERS. ..ot sssssnes 51
ATTACHMENT 1 — PAYMENT ENCLOSURE SHEET........coovviiiiiiiccine, 52
ATTACHMENT 2 — INFORMATION ENCLOSURE SHEET ..o, 54
ATTACGHMENT 3 — PAYOFF ENCLOSURE SHEET ......coooovvivnriinisiiissssininne, 56
ATTACHMENT 4 — HAZARD CLIENT NUMBER CHANGE LETTER ..o 58
ATTACHMENT 5 — INSURANCE CARRIERS........ccooiicncccciiines 60
ATTACHMENT 6 — PMI NOTIFICATION LETTER .......cevvvrnieen e 62
ATTACHMENT 7 NEW LOAN DATA FILE FOR MANUAL TRANSFERS..........cccoeinnin. 63
ATTACHMENT 8 — HAZARD CLAIM INFORMATION ..ot 64
ATTACHMENT 9 - FILE LABELS ...t 66
ATTACHMENT 10 - DELINQUENCY INFORMATION — ELECTRONIC FORMAT.......... 67
ATTACHMENT 11 — NEW JERSEY REQUEST FORM....ccceovmiircrcrcnininin, 68

Exh. 10-3




121 29BBMAmg DO02®2 FHietR2Z8MP? HEntret Q2B M7 285N EthibitB 1
Servicing Agreefgm8 oPadt 1 Pg 78 of 91

| TRANSMISSION OF DATA

To meet GLBA guidelines and provide a secure method of transferring customer information,
GMAC Mortgage requires one of the following forms of data transmission. This includes the
transmission of test and conversion data files (WILMA), trial balances, loan histories, and any
other reports which contain customer specific data (e.g., name, address, loan number, SSN,
etc.). '

1. FTP Transmission with encryption (approx. 3 weeks to implement) - GMAC
Mortgage requires the following information to implement this process: contact
name, email address, phone number and the name or IP address of the source
computer.

Delivery Notification Method: Send an email regarding the FTP transmission to:
LSU shared@gmacm.com Such notification shall include the number of loans in
the transmission. Email subject line format: Transfer Date, Company Name, # of
loans (e.g., 6/1/04, ABC Mortgage, 100 loans)

2. Email with encrypted attachment (less than 1 week to implement) - GMAC
Mortgage recommends PGP-encryption which combines strong (128-bit)
encryption and digital signatures for secure attachments. PGP Corporation
offers several products for PGP encryption. ‘PGP Personal Desktop’ product is a
low cost version that will work for data transmission to GMAC Mortgage. The
following is a web site link to that product:

http://www.pgp.com/products/desktop/personal/features.html

GMAC Mortgage will assist you in any way to implement this product. If you are
unable to attain a license, we will supply a temporary license for you.

Delivery Method: Email files to: GMACM Transfers@gmacm.com. Email
subject line format: Transfer Date, Company Name, # of loans (e.g., 6/1/04, ABC
Mortgage, 100 loans)

3. Password protected CD-ROM delivered to GMAC Mortgage. Password to be
provided to GMACM via email or telephone.

Delivery Method: Ship via overnight express (e.g., FedEx) the CD-ROM to:
GMAC Mortgage
Attn: (Transfer Coordinator)

3451 Hammond Avenue
Waterloo, IA 50702
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*if applicable
Il AUTOMATED TRANSFERS — MAGNETIC CONVERSION TAPES
Conversion Test Tape(s)

Upon request, Servicer shall provide GMACM conversion tapes or cartridges in Servicer’s tape
format (in Servicer’s loan number order to include only the transfer portfolio) to be received

within 3 Business Days of request, and send to:

DLS Tape Unit
Attn: Fiserv
AIM Number 199-3070
701 Market Street
Philadelphia, PA 19106-7899

1. Conversion Test Tape(s) or Cartridge(s) should include master file, pool master, security
holder name and address, security holders, ARM loan information, and automatic
payment information.

2. Send completed transmittal form (see Attachment 14), trial balance and data dictionary
to Fiserv within 3 Business Days of request.

3. Fax or email a copy of the transmittal to:
Kim Jensen, Loan Set Up

319-236-4633 (fax)
kim_jensen@gmacm.com

4. Ship the following documentation to:

Kim Jensen, Loan Set Up
GMAC Mortgage
3451 Hammond Avenue
Waterloo, 1A 50702

. Hazard Payee Listing (one numeric and one alpha) of only the payees involved in
the transfer portfolio to include hazard payee number, payee name and address.
o Tax Payee Listing (one numeric and one alpha) of only the payees involved in the

transfer portfolio to include tax payee number, payee name, address and tax
instaliment due dates.

U PMI Payee Listing (one numeric and one alpha) of only the payees involved in the
transfer portfolio to include PMI payee number, payee name, address.
U Data Dictionary to include information on occupancy codes, property type

descriptions, bankruptcy codes, foreclosure codes, etc.

Final Conversion Tape
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1. Servicer shall provide a magnetic final conversion tape or cartridge to include all
morigage loan servicing data as of the transfer Cutoff Date no later than two (2)
Business Days after the Transfer Cutoff Date (Saturday Express delivery may be
required). Questions concerning conversion tape requirements should be directed to:
Kim Jensen, Loan Set Up at 319/236-5421.
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Automated Transfers (continued)

2. The following documentation must be submitted two (2) business days after Transfer
Cutoff Date via fax (319/236-4633 Attention: S&A Coordinator) or email as an encrypted
attachment:

» One copy of detailed trial balance for total portfolio providing total number of
loans, total outstanding principal balance, total P&l, total T&l, total suspense,
total A&H, total payment amount and total escrow balances, total accrued late
charges, total corporate advance balances, total uncollected interest (daily
simple interest loans), total deferred interest (e.g., capitalized interest), and total
buydown balance.
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*if applicable

Il SEMI-AUTOMATED TRANSFERS — ELECTRONIC DATA FILES

For any portfolio determined to be a semi-automated conversion process, Servicer will provide
the following for each loan included in the manual transfer. See Section Il Transmission of Data
for delivery options. '

A) Electronic Data Files

1.

Servicer will provide a test file of the WILMA Layout (see Attachment 9 -
Electronic Data File) no later than 30 days prior to the Transfer Date. Fields
should be populated with value, dollar, zero or blank. Do not use NA.
Within 48 hours of receipt, GMAC Mortgage will review the file and advise
Servicer of any problems. GMAC Mortgage may request the Servicer to
transmit additional information.

Within 1 Business Day after the Transfer Date, Servicer shall provide a final
conversion file (data as of Transfer Cutoff Date) of the WILMA Layout. Within 24
hours of receipt, GMAC Mortgage will review the file and advise Servicer of any
problems. GMAC Mortgage may request the Servicer to transmit additional
information.

a. The conversion file shall include all loans funded by the investor. Any loans
which were paid in full prior to the Transfer Date should reflect a zero
principal balance and the date of payoff should be noted.

B) Trial Balance

3.

The following documentation must be submitted two (2) business days after
Transfer Cutoff Date via fax (319-236-4633 Attention: S&A Coordinator) or email
as an encrypted attachment:

¢ One copy of detailed trial balance for total portfolio providing total number of
loans, total outstanding principal balance, total P&l, total T&I, total suspense,
total A&H, total payment amount and total escrow balances, total accrued
late charges, total corporate advance balances, total uncollected interest
(daily simple interest loans), total deferred interest (e.g., capitalized interest),
and total buydown balance.
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Semi-Automated Transfers (continued)

C) Mortgage Loan Files

1. Servicer shall deliver to GMA C Mortgage all Mortgage Loan Files involved
in the Semi-Automated Transfer. Files will contain, but not be limited to, the
documents identified below (as applicable) which are critical for boarding
the loans to GMAC Mortgage’s system:

Legal Description (Exhibit A) / Tax Contract (copy)

Homeowner authorization if NY or NJ

Note (or copy) with riders

Buydown agreement/rider

Unrecorded Mortgage/Deed of Trust with riders (recorded if available)
Funding Letter/First Payment Letter

RESPA/Escrow Account Disclosure

HUD-1 Settlement Statement — final

Loan Application Form 1003 (initial and final signed application)
Appraisal/PSAR (with all attachments)

Certificate of Flood Zone Rating

Evidence of Insurance

Applicable Mortgage Insurance: PMI commitment, FHA MIC, VA LGC
PMI Disclosure statement

Tax Certification

System master file record

Payment history

D) File Shipment Requirements - Refer to Section VII
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IV GENERAL REQUIREMENTS

TRANSFER OF RECORDS

Servicer shall deliver to GMAC Mortgage all documents, files, reports, and similar items. Any
documents transferred from Servicer to GMAC Mortgage at any time in connection herewith shall
include the Servicer loan number and be grouped based on type of material, e.g. insurance, tax,
customer service.

All files and related information as detailed within these Transfer Instructions, must be
received by GMAC Mortgage within 3 Business Days after the Transfer Date unless
otherwise designated. Additionally, all listings specified must be run as of the end of business
on the Transfer Cutoff Date, unless otherwise designated within this document.

A)

INFORMATION REQUIRED FOR EACH ACCOUNT

1. One (1) copy of mortgage histories from origination to current year-to-date on GD-
ROM (If CPI - please provide the Customer Account Activity Statements - Report
P45C and Loan History )
a) Mustinclude release transaction, with principal balance removed and interest
on escrow posted

2. Provide transaction code cross-reference list to interpret payment history
transactions

3. One (1) CD-ROM copy of most recent escrow analysis for each account, if
applicable.

4. On-line note activity to be provided on CD-ROM for each loan.

ASSIGNMENT OF GMAC MORTGAGE LOAN NUMBERS

1. GMAC Mortgage will assign loan numbers and provide Seller a cross-reference list
for identification of mail received after the transfer date.

SUSPENSE BALANCES

1. For all loans with suspense balances, Servicer shall provide a report identifying the

reason funds were placed in suspense (e.g., payment plan — %z payment,
bankrupicy, etc.). If CPI, please provide CPI-5XS report with code definitions.

CORPORATE ADVANCE BALANCES

1. For all loans with corporate advance balances, Servicer shall provide a report
identifying the reason for the advance. Documentation supporting the advance
shall be included in the applicable servicing file.

INTEREST ON ESCROW REQUIREMENTS

1. Servicer will be responsible for posting all accrued interest due on escrow accounts
prior to the Transfer Date.
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F) YEAR-END REPORTING
1. Servicer will report to the IRS and provide to Mortgagors all 1098 &1099 forms

required reflecting interest paid by Mortgagors and interest on escrow paid to
Mortgagors for the period the Servicer physically serviced the Mortgage loans.
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General Requirements (continued)

G) BUYDOWN REQUIREMENTS * if applicable

1. List of loans in the transfer with buydown subsidy to include the following:
a) Loan number
b) Original loan amount

First payment due date

Next buydown payment change due date

Current monthly buydown payment amount

f) Remaining buydown funds balance

g) Indicate whether Lender funded, Builder funded, or Present Value

D OO0

e S e ot

2. Servicer to provide a copy of each Buydown Schedule, Buydown Agreement and
HUD1 in the servicing file.

3. All Buydown balances must be fully funded and, at the time of transfer, the balance
must be equal to the calculated balance of the buydown subsidy as detailed in each
buydown schedule.

H) GRADUATED PAYMENT *if
applicable
1. For all active GPM loans or GPM loans which reflect a deferred interest balance,

Servicer shall provide listing in loan number order, to include, but not be limited to
the following for each account:

Loan number

Current payment amount

Next effective payment change date

Payment amount effective with next change date
Deferred interest balance

coge

3\-/

1) INTEREST IN ADVANCE *if applicable

1. Listing in loan number order of all interest in advance loans involved in the transfer
to include, but not be limited to the following for each account:
a) Loan number
b) Customer name

J) ACCRUED LATE CHARGE REQUIREMENTS

1. Listing in loan number order of all unpaid/accrued late charges for loans involved in
the transfer to include the following for each account:
a) Loan number
b) Customer name
c) Total unpaid/accrued late charges
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RHS (f/k/a FmHA) SUBSIDY LOANS *if applicable

1. All RHS files must contain, but not be limited to, the following:

a) All certifications from loan inception through transfer

b) Al customer income information from inception through transfer

)  Copy of last re-certification and amount of assistance

) Copy of the Morigage Note

) Regional contact name, address, and telephone number
Current status of re-certification process at the time of transfer

vCD Q0

General Requxrements (continued)

L)

ODD PAYMENT DUE DATES IN SERVICER LOAN NUMBER, if applicable, detailing the
following for each account:

1. Servicer loan number
2. Borrower name
3. Monthly payment due date

ESCROW ANALYSIS ,.
1. Servicer shall complete escrow analysis on all accounts being due according to
Servicer's analysis schedule.

2. Servicer shall stop payment on any stale escrow refund checks, and deposit the
funds to the customers’ escrow accounts prior to the Transfer Date. Servicer shall
provide GMAC Morigage a list of these loans to include the loan number, amount of
refund, and the date of deposit.

3. Servicer shall provide a summary of the states included in the transfer, the total
number of loans in each state, and the aggregate cushion for each state.

SECOND MORTGAGES

1. For each second mortgage included in the transfer, Servicer is to notify the holder
of the first morigage of the servicing transfer. Copies of such notifications are to be
provided to GMAC Mortgage.

2. Servicer to provide a listing of these loans to include: name, address and phone

number of the mortgage company that services the first mortgage.

RETENTION OF SUPPORTING DOCUMENTATION

1. Subsequent to the Transfer Date, Servicer will provide GMAC Mortgage, upon
request, payment histories, canceled checks, vouchers, bills and other pertinent -
documents within five business days of written request by GMAC Mortgage to’
assist GMAC Mortgage in disputes with outside agencies, other than the titleholder
or attorney (e.g. taxing authorities, PMI companies, hazard insurance companies,

Exh. 10-13




12:2103HBMOg Da2®2 MiEiUZZ812 Erterest Q7 2ZBIR 77 ZBH1  Exthibitis &
Servicing Agreegi®8 oPadt 1 Pg 88 of 91

etc.). Inthose situations involving attorneys or disputes with the customer, Servicer
will provide requested information within 48 hours of written request.

P) MULTIPLE CO-BORROWERS

1. For each loan with multiple co-borrowers (more than a primary and one co-
borrower) Servicer shall provide a listing, in Excel format, to contain the following
information:

a) GMAC Mortgage loan number
b) Servicer loan number

¢) Co -borrower names

d) Social Security numbers
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General Requirements (continued)

Q) SOLDIERS’ AND SAILORS' CIVIL RELIEF ACT OF 1940 (SSCRA)
1. Servicer shall provide a listing of all SSCRA loans in loan number order, in Excel
format on diskette, to include the following:
a) If subsidized, provide Soldier and Sailor subsidy with subsidy start date,
payment subsidy amount and full P&l amount -OR-
b) If interest rate reduced to 6%, provide start date
b) Copy of government work order
c) Copies of Note and Loan Application
d) Payment schedule showing full funding to date of shortage
2. Servicer must file claims to the applicable agency for reimbursement of funds
expensed during the time they serviced the loan.
R) DAILY SIMPLE INTEREST
1. Servicer shall provide a listing of all daily simple interest loans and the interest
calculation method (e.g., 360, 365).
S) DEFERRED INTEREST BALANCES
1. Servicer shall provide a listing of loans with deferred interest balances to include the
amount of the deferred interest. Documentation supporting the deferred interest
shall be included in the applicable default/servicing file
T) UNCOLLECTED INTEREST
1. Servicer shall provide a listing of daily simple interest loans with the interest due
amount.
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V MISCELLANEOUS

Servicer shall load GMAC Mortgage's loan number to their system prior to the Transfer
Date. Post transfer, all customer payments, checks, correspondence, bills, documents, etc.
forwarded to GMAC Mortgage shall include GMAC Mortgage’s loan number. GMAC
Mortgage shall cooperate in providing a cross-reference file in a format satisfactory to
Servicer.

Mortgagor Payments Prior to the Transfer Date, all payments received by Servicer will be
properly applied by Servicer to the account of the related Mortgage. Customer Payments
received by Servicer subsequent to the Transfer Date should be forwarded to GMAC
Mortgage on a daily basis by overnight delivery for the 60 Days. Upon expiration of 60
Days, Servicer will return payments to the customers with an explanation and provide a
copy to GMAC Morigage. Customer payments should indicate receipt date by Servicer, as
well as Servicer's and GMAC Mortgage's loan number.

Check deliveries to GMAC Mortgage All checks shall be clearly identified with Servicer's
and GMAC Mortgage'’s loan number, be properly endorsed to GMAC Morigage without
Recourse, and handled as follows (please refer to the PAID-IN-FULL section for
procedures for forwarding paid-in-full checks):

1. Purpose of check should be identified and grouped accordingly (e.g. tax refund,
payoff, loss draft, etc.)

2. Servicer shall utilize Attachment 1 to provide detail for all payments forwarded to
GMAC Mortgage subsequent to Transfer Date.

3. Checks shall be securely bundled in the same order as listed on Attachment 1.

Correspondence Received After Transfer

1. All correspondence, insurance renewals, cancellation notices, customer inquiries,
etc. received by Servicer after transfer should be grouped accordingly and identified
with the Servicer's and GMAC Mortgage’s loan number and forwarded (by
overnight delivery) on a daily basis for a period of thirty (30) Days after the Transfer
Date.

2. On expiration of the 30 Day period following the Transfer Date all correspondence
described in D) 1 above is to be sent by regular mail on the next Business Day
following receipt of the correspondence by Servicer, except that any such materials
received by Servicer which reasonably require expedited handling to protect the
security, the Investor's interest, or the reasonable needs or the obligations of GMAC
Mortgage as servicer, then all such materials will be sent by overnight delivery.

3. Servicer shall utilize Attachment 2 to submit information to GMAC Mortgage
subsequent to Transfer Date.
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E) Return Mail Servicer will attempt to work through all return mail and forward any
corrections to GMAC Mortgage (e.g. envelope with forwarding address information
received on returned “Goodbye” letter).
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VI CUSTOMER NOTIFICATION

Servicer will notify all Mortgagors advising them of the occurrence of the transfer and when
and where to make payments on and after the Transfer Date. The letter affecting such
notification shall be subject to review and approval by GMAC Mortgage prior to mailing to
Mortgagors. Such mailing shall occur on a mutually agreeable date no later than 15 Days
prior to the Transfer.

To assist in an efficient conversion process, the customers, and all individuals involved
should be aware of the following:

1. GMAC Mortgage will provide each Mortgagor with a new loan number and will
provide a payment coupon as soon as the loans are set up on our system. Please
advise customers to remit future payments to the address listed below, until they
begin receiving payment coupons from GMAC Mortgage:

GMAC Mortgage Corporation
Attn: Payment Processing
PO Box 780
Waterloo, 1A 50704-0780

2. GMAC Mortgage will provide the customer an annual Mortgage statement reflecting
interest collected and escrow disbursements made for the period of time GMAC
Mortgage services their loan. GMAC Mortgage will also be responsible for IRS
reporting for the period of time that GMAC Mortgage services the loan.

3. GMAC Mortgage does not collect Condo association dues with the monthly
payment. If condominiums are included in this transfer and you presently collect
association fees, the Mortgagor should be advised to pay those fees directly to the
association after transfer.

4. GMAC Mortgage provides the following toll-free Customer Care number for
customer inquiries: 1-800-766-4622. Customer Care hours are: Monday through
Friday 7 a.m. to 9 p.m. CT; and Saturday 9 a.m. to 1 p.m. CT.

5. Servicer shall issue a Short Year Annual Escrow Account Statement to a customer
with an escrow account within 60 days of the Transfer Date as stated in the Federal
Register Vol. 59, No. 206 Rules and Regulations 53897.

6. Servicer shall advise the customer whether or not their optional insurance coverage
is transferable. For loans with which optional insurance coverage has been
determined as not convertible, Servicer should advise customers their options to
continue such coverage.

7. GMAC Mortgage does offer an automatic payment option and would like to
continue providing this service to the customers without interruption. However,
depending on the type of transfer (e.g., Semi-Automated), this may not be possible.
Please contact GMAC Mortgage to ensure the good-bye letter correctly notifies the
customer regarding the transferability of the automatic payment program.
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Customers should be advised to forward written inquiries to the following address:

GMAC Mortgage Corporation
Attn: Customer Care
PO Box 4622
Waterloo, IA 50704-4622

Exh. 10-19
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Sample copy of Customer Notification Letter
[Mailing Date]

[Customer Name]

[2" Customer Name]

[Mailing Street Address]

[Mailing City State and Zip Code]

RE: ACCOUNT NUMBER [Selling Company Account Number]
PROPERTY ADDRESS [Property Address]
[Property City State and Zip Code]

DEAR [Customer Name] AND [2" Customer Name]:

We wish to advise you the servicing rights for your mortgage account referenced above
have been transferred. Effective [Transfer Date,] GMAC Mortgage will be your new
servicer. The original terms and conditions of your mortgage account will remain the
same and this transfer will have no effect on them.

Effective [Transfer Date], please direct payments to GMAC Mortgage. Payments will be
applied to your account by [Selling Company] if received prior to [Transfer Date], or
forwarded to GMAC Mortgage if received after [Cutoff Date].

If you have an escrow account, we will send you, within 45 days, an escrow history
statement reflecting escrow deposits, disbursements and balances for the period of time
we serviced your account since your last escrow analysis. The transferring escrow
balance with our company as of [Cutoff Date], will be reflected on this statement. We
will also provide an Annual Loan Statement at year-end reflecting all transactions for the
period of time we serviced your account in [2004]. GMAC Mortgage will provide their
own statement for the time they serviced your account in [2004].

If you currently have automatic withdrawal from your financial institution, this service will
be transferred to GMAC Mortgage. If this service is unable to be transferred, you will
receive a letter under separate cover providing further direction.

If you are currently making your mortgage payment through a third party entity (e.g.,
government allotment, biweekly, or bill-pay service), please take the necessary steps to
advise them of your new account number and change the payee to GMAC Mortgage.
In the event of a payment change, it is your responsibility to notify the third party of the
new payment amount.
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If you have taken advantage of any of our optional insurance plans or optional products,
this service will be transferred to GMAC Mortgage. If any of these plans or products are
not transferable, you will receive a letter under separate cover providing further
direction.

You should also be aware of the following information, which is set out in more detail in
Section 6 of the Real Estate Settlement Procedures Act (RESPA) (12 U.S.C. 2605):

During the 60-day period following the effective date of the transfer of the account
servicing, a loan payment received by your old servicer before its due date may not be
treated by the new account servicer as late, and a late fee may not be imposed on you.

Section 6 of RESPA (12 U.S.C. 2605) gives you certain consumer rights. If you send a qualified written request to
your account servicer concerning the servicing of your account, your servicer must provide you with a written
acknowledgment within 20 business days of receipt of your request. A qualified written request is a written
correspondence, other than notice on a payment coupon or other payment medium supplied by the servicer, which
includes your name and account number, and your reasons for the request.

Not later than 60 business days after receiving your request, your servicer must make
any appropriate corrections to your account, and must provide you with a written
clarification regarding any dispute. During this 60-day period, your servicer may not
provide information to a consumer reporting agency concerning any overdue payment
related to such period or

qualified written request. However, this does not prevent the servicer from initiating
foreclosure if proper grounds exist under the mortgage documents.

A business day is a day on which the offices of the business entity are open to the
public for carrying on substantially all of its business functions.

Section 6 of RESPA also provides for damages and costs for individuals or classes of
individuals in circumstances where servicers are shown to have violated the
requirements of that section. You should seek legal advice if you believe your rights
have been violated.

GMAC Mortgage will be contacting you to acknowledge this transfer and provide you
with their payment coupons. If you have not received these coupons before your next
payment is due, please write your [Selling Company] account number on your check
and send your payment to the following address:

GMAC Mortgage

Attn: Payment Processing
PO Box 780

Waterloo 1A 50704-0780

Future inquiries regarding the servicing of your account should be directed to GMAC
Mortgage Customer Care at 1-800-766-4622, Monday-Friday, 7:00 a.m.-9:00 p.m., CT,
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and Saturday, 9:00 a.m.-1:00 p.m., CT. Please utilize the following address for written
inquiries: GMAC Mortgage, Attention: Customer Care, PO Box 4622, Waterloo, IA
50704-4622.

It has been our pleasure to service your mortgage account. We wish you a successful

relationship with GMAC Mortgage. If you have any questions regarding the transfer,
please call Customer Care at 1-800-XXX-XXXX.

Sincerely,

[Selling Company]
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VIl FILE SHIPMENT REQUIREMENTS

SERVICING FILE SHIPMENT

A)

Servicer is responsible for shipping Servicing Files to GMAC Mortgage’s office for receipt
no later than 2 Business Days after Transfer Date. Servicer will arrange for inside delivery
of files being transferred and shall perform the following for each applicable shipment:

1. Files should be labeled as follows:
a) Servicer shall create bar-coded labels and affix them to the files. See
Attachment 9 for instructions.

Servicer shall use a standard box size (15"L x 12"W x 10" H) with double wall

construction and separate lids. Please ensure boxes are in good condition.

Arrange files in Servicer’s loan number order.

The box number should be identified on the exterior of each box, and boxes

numbered 1 of 15, 2 of 15, etc.

To avoid damage in transport, and to allow easy retrieval of files, boxes should be

full, but not bulging. Each box should weigh between 30-35 pounds.

6. Prepare a master listing of the contents of all boxes. Include one copy of the
master listing in Box 1 of the file shipment and forward one copy via email or on
diskette (in Excel format) to GMAC Mortgage.

7. Notification should be provided to GMAC Mortgage of the number and arrangement
of boxes being shipped, departure date, and time with a 24 hour notice prior to
shipment arrival. .

A

o o

Mortgage Loan/Legal Files should be shipped to:

GMAC Mortgage
Loan Set Up Department
Atin: Mail Desk
3451 Hammond Avenue
Waterloo, 1A 50702
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Vill MERS

Provide GMAC Mortgage with appropriate data at Transfer Date (in Electronic Data File)
1. MERS min number

2. Identification of a MOM (MERS as Original Morigagee) loan

3. MERS registered flag

4, MERS quality review flag

MERS org numbers are as follows:
1. 1000375 — GMAC Mortgage should be listed as servicer.

Servicer shall complete the transfer of servicing right to GMAC Mortgage.

Servicer is responsible for all transfer fees associated with MERS.
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A)

IX INVESTOR INFORMATION

A listing in loan number order on diskette, to include the following:

1. Buydown subsidy loans

a) Payments, balances and change dates
2. Investor pool insured loans with carrier identified, if applicable
3. IRS withholding of interest notifications

Servicer to provide remittance and cutoff information 5 days following the Transfer Date

when applicable, to include the following:
1. Remittance type per investor (A/A, S/A, S/S)

2. Current cutoff date _
3. Current remittance date/interim date
a) Form of remittance (check, ACH, wire)
i) Payee

i) Investor bank account instructions for ACH / wire

b) Remittance reports
4. Current service fee rate or dollar amount
5. Cutoff Reports

a) Manual - copies of forms

b) System - copies of reports

Servicer to forward investor information for current reporting activity within 2 business days

after the Investor time frame as detailed below:

Report Investor Time Frame

Details of Expectations

Loan Level Trial Balance ~
Transfer portfolio only

2 days after Sale Date
and 2 days after
Transfer Date (fax total
page 1 day after

Principal balance, escrow balances, Pl constant, Tl
constant, current due date, efc.

: Transfer Cutoff Date)
Delinquent/Prepaid reports - sent 5 days after Transfer Loan number, Principal Balance, Pl constant, Loan
by Diskette Date Rate, Pass Thru Rate, Due Date per payment
Test of Expected report - S/A, S/S - | 5 days after Transfer Cash reconciliation in correlation to funds
sent by Diskette Date movement, include remittance amount due investor
Security Reconciliation - sent by 5 days after Transfer Security recongiliation in correlation of reports to
Diskette Date agency including collateral adjustments

20 days after Transfer
Date (if entire portfolio
is transferring)

Bank Accounts - paper copy

P&l, T&l, and all other reconciliation of accounts for
sale portfolio

Cash Movement

1. Remittance of principal and interest collections (Prepaids less delinquents)

Schedule/Schedule and Schedule/Actual should be based on a test of expected (form will be
provided if Seller requests). Test of expected figures should be wired according to the
Agreement, less remittance due with 5 business days of transfer.

Actual/Actual funds will not be forwarded to GMAC Mortgage.

Exh. 10-25




121 29BBMAmg DO02®3  FHieUR2Z8MNP?  HErtret QX ZBNP M7 285N EthilbitEB 2
Servicing Agreeg®ofB8rt 2 Pg 9 of 68

Pl AND Tl wire instructions:
GMAC MORTGAGE CORPORATION
First Union
Philadelphia, PA
ABA#: 031201467
ACCT #: 2100018728719
REF: Atin: Transfer Coordinator & Transfer Date(MM/DD/YY)

2. Remittance drafts - Data on diskette with Test of Expected Information

Investor remittance due within 4 business days of transfer will be retained by
Servicer for payment to investor (net from funds due Purchaser from P&l stated
above).

Investor remittance due other than in the first 4 business days of transfer will be
wired to the Servicer's appropriate account 1 day prior to investor draft day provided
buyer held funds since transfer.

If Servicer held P&l funds since transfer, GMAC Mortgage will wire one day prior to
the investor draft day the net P&l held by Servier less total remittance due.

Detailed remittance information must be provided prior to remittance date as
detailed in the applicable section of the P&S agreement.

3. Interim payment - if applicable

Interim payment must be wired as detailed in the applicable section of the Agreement, after
deducting Servicer’s compensation for servicing during the interim period.

Interim SERVICE FEE wire instructions:
GMAC MORTGAGE CORPORATION
First Union
Philadelphia, PA
ABA#: 031201467
ACCT #: 2100012764397
REF: Atin: Transfer Coordinator & Transfer Date (MM/DD/YY)
FAX. 319-236-4633

4, Taxes and insurance - refer to the applicable section in the Agreement

a) Escrow balance, suspense balance, buydown balance and loss drafts as
reflected on transfer cutoff trial balance and foreclosure expenses as of transfer
cutoff.

b) Seller shall provide notification to GMAC Mortgage (via email) advising of
the Federal Reserve reference number and the amount of the wire.

All information in this section should be forwarded as follows:
FAX TO: GMAC MORTGAGE CORPORATION

Attn: Transfer Coordinator, Sales and Acquisitions Dept. (319/236-4633)
Note: Fax number is same for all listed below.
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EXPRESS GMAC MORTGAGE CORPORATION

ADDRESS: Attn: Transfer Coordinator, Sales and Acquisitions Dept.
3451 Hammond Avenue
Waterloo, IA 50702

TELEPHONE: Transfer Coordinator (Transfer Manager) 319/236-

E-MAIL: @GMACM.com

Upon request from Servicer, a timeline will be sent under separate cover to provide GMAC
Mortgage’s expected date of receipt for items detailed above.
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X TAX REQUIREMENTS

Tax Listing, to contain, but not be limited to the following for each escrowed account, items
which are due for the 30 days following the transfer date and remain unpaid (generated as
of Transfer Cutoff Date and provided in Excel format):

Loan number

Tax type - e.g. county, school, city, special assessment, etc.
Next tax due date

Next tax amount due or last paid amount, whichever is applicable
Indicator whether or not tax type is escrowed

Tax identification number (parcel number) *where available
Payee code associated with each parcel

Noghrwn~

Tax listing to contain, but not be limited to, the following for each escrow and non-escrow
account (sort separately) which is delinquent for payment of taxes at the time of transfer by
investor (generated as of Transfer Cutoff Date):

Loan number

Tax type - e.g. county, school, city, special assessment, etc.
Next tax due date

Next tax amount due or last paid amount, whichever is applicable
Indicator whether or not tax type is escrowed

Tax identification number (parcel number) *where available
Payee code associated with each parcel

Nogis oo

Tax listing to contain, but not be limited to, the following for each loan in a taxing authority
with late release dates:

1. Servicer loan number
2. GMAC Mortgage loan number
3. Payee code associated with each parcel

Prior to the Transfer Cutoff Date, Servicer will perform a lien-level audit comparing the tax
parcel numbers on Servicer’s system to the tax parcel number shown by the Servicer's tax
service company.

1. Servicer agrees to correct any incorrect tax parcel numbers on their system prior to
the Transfer Cutoff Date.

2. Servicer will provide a copy of the audit report to GMAC Mortgage.

Servicer will handle any known tax delinquencies on non-escrowed loans prior to Transfer
Date by advancing escrow funds for payment, enforcing escrow requirement (if allowable)
for future taxes due and notify customer of increased payment according to applicable state
guidelines. In the event Servicer is unable to complete this process by the Transfer Date,
Servicer shall provide GMAC Mortgage a list of outstanding tax delinquencies to include the
status for each loan and all supporting documentation received from the tax service
company and all correspondence sent to the homeowner.
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If Servicer utilizes Lereta for their tax service contracts, an AB38A3 tape shall be provided
no later than 10 days prior to each Transfer Date. Tapes shall be directed to the following
address: First American Real Estate Tax Service, Attn: Bill Huskey, 8435 Stemmons
Freeway, 8" Floor, Dallas, TX 75247. Please notify Barb Roethler at 319-236-4663 when
tapes are shipped.

If Servicer utilizes First American or Transamerica, please provide GMAC Mortgage your
customer number.

Tax service type codes and tax escrow type codes (if Servicer uses a tax service company
other than First American).

Copy of your open tax research items report on loans in the portfolio, including any
applicable system notes pertaining to the research items (generated as of Transfer Cutoff
Date).

Copy of the report produced by your tax service containing contracts that are suspended or
cancelled due to missing or incomplete legal descriptions or due to missing homeowner
authorizations (generated as of Transfer Cutoff Date). If no tax service is used, provide a
report with the same information.

Accounts on Tax Service — Servicer will ensure tax contracts remain in effect through
Transfer Cutoff Date.

Accounts not on Tax Service - Servicer will submit to applicable taxing authorities
notification of the Servicing transfer to GMAC Mortgage and will provide GMAC Mortgage
with copies of such notification.

Servicer agrees to assume responsibility for payment of property taxes and or assessments
for loans with escrow accounts that are due or will become delinquent up to the transfer
cutoff date as well as those due within 30 days after the Transfer Date where bills/tax
amounts are available. If applicable, the Servicer will comply with state regulations
governing the payment of taxes within a designated discount period.

Subsequent to the Transfer Date, Servicer will forward (via overnight delivery for the first 30

- days following Transfer Date) all tax information to First American Real Estate Tax Service,

Attn: Angela Coughlin, 8435 Stemmons Freeway, 9" Floor, Dallas, TX, 75247. For any
and all tax bills received which are due and payable within 48 hours of receipt, Servicer
shall immediately telefax the information to FARETS at 214-879-4631 Attn: Angela
Coughlin.

Tax Receipts where available will be provided to GMAC Mortgage on an as needed basis
or additional information where no receipts are held. Servicer to provide such tax receipt or
additional information within 5 Business Days of GMAC Mortgage's request.

Servicer will provide a listing in loan number order, segregated by state, of all accounts
whereby servicer is remitting:

e Ground Rent Tax

e Homeowner association fees
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e Sewer liens
* Miscellaneous fees - e.g. drainage, front foot assessments, etc.

Servicer shall provide a listing in loan number order, segregated by state, of loans where
taxes are exempt.

Servicer will provide documentation to GMAC Mortgage of the pay option selected by

Maryland, Michigan, New York, North Dakota, Tennessee, Texas, and Wisconsin
homeowners, if applicable.
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Servicer will complete, or direct their tax service to complete, the highlighted section of
the ‘ME2’ New Jersey Request Form (Attachment 12). The form must be completed and
forwarded to GMAC Mortgage within 5 days after each applicable Transfer Date.

Servicer will complete, or direct their tax service to complete, the ‘953’ process for all loans
in the state of New York within 5 days after each applicable transfer date.

Servicer will provide a listing, in GMAC Mortgage loan number order, of loans in lllinois that
have Pledged Time Deposit Accounts.

1. Servicer will provide a copy of the Bank Confirmation Statement or Pass Book for
each loan.
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XI HAZARD/FLOOD INSURANCE REQUIREMENTS

Hazard/Flood listing to contain but not be limited to the following for each account due and
payable within 60 days of Transfer Cutoff Date (generated as of Transfer Gutoff Date in
expiration date order):

LoNOGT~WND -~

Loan number

Policy type

Policy premium due date

Indicator whether or not Insurance is escrowed
Policy number

Payee Code per policy

Last premium amount paid

Flood indicator required

Flood zone, if available

List of loans on lender placed hazard/binder coverage to include, but not limited to the
following:

SN OTAWN

0.

Loan number

Payee number

Policy number

Customer Name

Property Address

Status of loan (e.g.,current, bankruptcy, REO)
Coverage Amount

Effective Date of Coverage

Expiration Date of Coverage

Premium amount

List of loans on lender placed flood/binder coverage to include but not limited to the
following:

N AW~

Loan number

Payee number

Policy number

Customer Name

Property Address

Status of loan (e.g., current, bankruptcy, REO)

Current principal balance or the amount of prior coverage, whichever is greater
Expiration date of existing lender placed binders

Flood zone, if available

List of condominium loans that have an escrow account for payment of hazard and/or flood
insurance coverage to include loan number, customer name, and property address. Listing
to be received by GMAC Mortgage 10 days prior to Transfer Date.
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If Servicer uses First American (FAFDS f/k/a FDSI), Transamerica or Fidelity (FNFS),
Servicer shall notify First American, Transamerica and/or Fidelity to transfer all life of loan
flood contracts to GMAC Mortgage and provide GMAC Mortgage copies of such notices.
Notices should include GMAC Mortgage and Servicer loan number. Flood contracts with a
flood service provider other than First American, Transamerica or Fidelity shall be canceled
as of the Transfer Date.

Servicer will provide at transfer, via email, (or disk) by investor, any flood map revision
information that has not been loaded prior to each Cutoff Date.
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Hazard/Flood Insurance Requirements (continued)

G) Lender Placed Coverage

1.

Servicer will terminate lender placed coverage as of Transfer Cutoff Date. GMAC
Mortgage will place coverage with their lender placed carrier as of Transfer Date.

a)  Servicer will provide GMAC Mortgage written confirmation the lender placed
carrier was notified to terminate lender placed coverage. Confirmation is to
include the date the lender placed carrier was notified.

Servicer will submit, within 60 Days of the Transfer Date, any refund of lender
placed coverage premium received resultant from termination, for GMAC
Mortgage's application to customer's escrow account.

H) Insurance Premiums

1.

Servicer will pay, prior to Transfer Date all insurance premiums due prior to the
Transfer Date and within 30 Days subsequent to Transfer Date where bills have
been received prior to Transfer Date.

Unpaid insurance bills as of Transfer Cutoff Date should be segregated and bound
separately from hazard files and be clearly identified with Servicer's loan number.

Servicer shall forward to GMAC Mortgage, within twenty-four (24) hours of
Servicer's receipt thereof, all insurance premium notices received by Servicer after
Transfer Date. Such delivery shall be by overnight express for the thirty Days
immediately following the Transfer Date; via regular mail within twenty-four (24)
hours of receipt thereafter. However, any document requiring immediate attention
must be forwarded to GMAC Mortgage by overnight express service.

For customer's protection and our mutual benefit, Servicer must submit to GMAC
Mortgage daily all bills, policies, flood vendor map revision information, etc.,
received subsequent to the Transfer Cutoff Date.

Change Endorsements

Prior to the Transfer Date, Servicer will prepare and submit to each hazard/flood
carrier an original Notice of Change of Mortgagee Clause (Loss Payable Clause) for
each loan (including condos) included in the transfer. A listing by payee, with the
cover letter attached, shall be provided to GMAC Mortgage of the accounts which
received this notice. For all hazard insurance EDI carriers, Servicer shall provide a
tape (in MBA format) to each EDI carrier to enable them to correct the mortgagee
clause.

If Servicer will cease its’ servicing operation, Servicer may wish to send a letter to
certain carriers to change the client server number from Servicer to GMAC
Mortgage. A sample letter (Attachment 4) and names and addresses of known
carriers (Attachment 5) that will accept this method.
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3. The Mortgagee clause shall read as directed by Investor Guidelines and read as
follows:

GMAC Mortgage Corporation
Its successors and/or assigns
PO Box 10430
Van Nuys, CA 91410.
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XII LOSS DRAFTS

Information Required on Loss Drafts Pending

1. Servicer shall provide GMAC Mortgage with a listing of all loans with pending loss
draft claims, to include amount of money on deposit for each loss draft. This listing
shall include pending claims of loans in foreclosure, bankruptcy, and REO, and
shall indicate the status of each loan on the listing, e.g., current, delinquent,
foreclosure, bankruptcy, or REO.

2. In addition to this listing, GMAC Mortgage should receive a loss draft file for each
loan which contains the following information, properly documented:

Completed cover sheet (Attachment 8) attached to outside of the loss draft file.

Date of loss

Cause of loss

Amount of loss

Amount of insurance proceeds received to date

Information received from contractors or records of conversation with

contractors

g) Correspondence from and/or record of conversation with customers and
insurance companies

h) Status report on repairs

) Inspection reports, if any

J)  Report on receipt of future proceeds, if expected (i.e. date expected, amount,

etc.)

Leooe

—
~

Servicer shall wire with the escrow funds the balances of all monies in a restricted field for
loss drafts.

Servicer shall pay interest on loss draft funds held for all loans in the state of NY, and all
Federally Declared Disaster areas (this includes any investor, any state, and for every day
the funds are held). Servicer shall pay all interest directly to the customer prior to the
Transfer Date.
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Xl PMI REQUIREMENTS

Servicer will assume responsibility for payment of all monthly premiums and annual
premiums 30 days subsequent to the Transfer Date and ensure premiums are posted to
the customer's payment history prior to the Transfer Cutoff Date. Servicer shall express
mail premiums to PMI companies no later than 15 days prior to Transfer Date.

Servicer will prepare and submit to all applicable PMI companies notification of the sale and
transfer of applicable accounts involved. Notification will be submitted no earlier than the
Transfer Date on the applicable carrier notification forms or other forms acceptable to PMI
carriers with all required information, including GMAC Mortgage’s loan number. Servicer
shall further advise the following PMI carriers not to prepare and send copies of their
endorsements (see sample letter on Attachment 6 for suggested language): GE, UG,
MGIC, PMI, Radian, and RMIC. Servicer will submit copies of such notification to GMAC
Mortgage segregated from all other files/information and clearly identified.

Transfer notifications to PMI carriers should list GMAC Mortgages address as follows:

GMAC Mortgage Corporation
3451 Hammond Avenue
Waterloo, 1A 50702

For each PMI carrier notified not to forward endorsements to GMAC Morigage, Servicer
shall provide GMAC Mortgage a contact name and phone number for each carrier to
confirm Servicer’s letter instruction.

PMI listing to contain, but not be limited to, the following for each account due and unpaids
through 60 days subsequent to the Transfer Cutoff Date (generated at Transfer Cutoff Date
by investor in due date order):

Loan number

Mortgagor's name

Next premium due date not paid by Servicer as of Transfer Cutoff Date
Next premium amount due

Certificate number

PMI company

Payee code per policy

Last premium amount paid

Renewal option -Level or Declining Level requires monthly amount/Declining
requires renewal rate

10.  Percent of coverage

11. Escrowed; yes or no

12. Premium Payment Frequency - annually or monthly

CONDOE WD~

Servicer shall provide a listing of loans with LPMI (Lender Paid Mortgage Insurance).
Listing to include Servicer's loan number, GMAC Morigage’s loan number, Mortgagor’s
name, PMI company, and last premium amount.
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E) If applicable, for loans in the portfolio originated under a CD Pledge Program, Servicer shall
provide a list of loans, including loan number, Customer’'s name, and date CD Collateral is
scheduled for release.
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PMI Requirements (continued)

F) Cancellation and Termination Dates

1.

If Servicer does not carry the Cancellation Date and Termination Date on their
system, as it relates to the Homeowner’s Protection Act of 1998, Servicer shall
provide a listing on diskette (in Excel format), to include Servicer's loan number,
GMAC Mortgage’s account number, Cancellation Date and Termination Date.

If Servicer does carry the Cancellation Date and Termination Date on their system,
Servicer shall take the steps necessary to ensure all loans which require the
Cancellation Date and Termination Date are accurately populated on their system
prior to the Transfer Cutoff Date.
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“if applicable
XIV LIFE, A&H, DISABILITY INSURANCE
(Optional Insurance)

A) Servicer will provide GMAC Mortgage, as of Transfer Cutoff Date the following optional
insurance information with respect to loans with Optional insurance coverage that have
been determined to be consolidated and transferred:

1. Listing to contain, but not be limited to, the following for each Optional Carrier:
a) Servicer's loan number

Insured’s name

Mailing address

Policy/Certificate number

Insurance coverage type

Effective date

Amount of premium

Next premium due date

Insurance carrier per policy

Joint/single status

Date of scheduled premium change, if applicable.

Zeszesesoy

2. Listing in loan number order of Mortgagors receiving benefits under a policy claim.

3. Copy of Master Policy for each coverage type per company, if not previously
provided.

B) Coverage Transferring: If the insurance/products will be retained through Servicer's
carriers/vendors, Servicer will notify their insurance carriers/vendors that the services are
being transferred to GMAC Mortgage. Effective with each Transfer Date, the
insurance/product should be canceled in Servicer's name and reissued in GMACM'’s name.
Copies of such notification to be provided to GMAC Mortgage.

Coverage Canceling: [f the insurance will not be retained through Servicer’s
carriers/vendors, Servicer will notify their insurance carriers/vendors to cancel the coverage
and remit all collected premiums to the carrier prior to each Transfer Cutoff Date. Copies of
such notification to be provided to GMAC Mortgage.

In each instance, it is the Servicer's responsibility to notify the Mortgagor regarding any
effect the transfer may have on the terms or continued availability of optional insurance
products and any action the customer must take to maintain coverage.
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XV DEFAULT REQUIREMENTS

Delinquency Reports

Provide delinquency reports on the loans transferring to us for the last two (2)
months (e.qg., if the transfer date is 4/15/04, month end reports as of 2/29/04 and
3/31/04 should be provided). Reports will include, but not be limited to:

a) Loan number

b) Delinquency ratios

¢) Delinquent dollar amounts

d) Due date

Electronic Delinquency Information to be provided in Excel format — see attachment
10

Provide inspection results from the last known occupancy up to the transfer date.
ould
include the first time vacancy date and the date of loss.

Collection - Contact and Collection histories

Provide a copy of the memos for all loans for the last 90 days and collection notes
for the last 12 months. Please provide in electronic format if possible.

Copies of all current breach letters.

0) Foreclosure

1.

Please advise your foreclosure attorneys to proceed with the foreclosure process.
A foreclosure should not be put on hold without the prior written approval of Truman
Capital.

Provide a list of loans in foreclosure, copy of the demand/breach letter for all loans
in foreclosure, the date referred to the attorney, attorney name and phone number,
foreclosures status, and any sale dates scheduled within 60 days of transfer. Bid
instructions for any loans with a sale date occurring with 15 days after the
Transfer Date must be provided upon transfer.

Foreclosure files shall contain the following:

Trustee/attorney names and contact information

Breach letter

NOD/Complaint

Foreclosure title report

Foreclosure bid worksheet (if available)

Actual/projected foreclosure sale date

) Foreclosure review committee packet (not referred to attorney but
recommended for foreclosure).

h) Bankruptcy information prior to foreclosure action (if applicable)

Exh. 10-41

ececoTe




121 29BBMAmg DO02®3  FHieUR2Z8MNP? HErtret QX ZBNP M7 2ZB5N  EthilbitEB 2
Servicing Agreeg25 oPé8 2 Pg 25 of 68

i) Mark the outside of the file for any exception loans (e.g., SEIZED,
DEMOLITION; MOBILE HOMES AND MANUFACTURED HOUSING)

4, Loan files for loans scheduled for sale within two (2) weeks after the transfer date
are to be received on the transfer date. These files are to.contain a payoff
statement good through cutoff date (or a total amount due statement), and the
recent BPO/Appraisal.
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Default Requirements (continued)

D) Bankruptcy

1.

Provide a listing of loans in Bankruptcy to include:
a) Filing date

b) Case number

District

Chapter

Post-petition due date

f) Attorney name and phone number

g) Bankruptcy status

Lo

Provide a list of any cramdowns.

Bankruptcy file to contain the following:

Any pending relief of stay hearings within 60 days of the transfer
Servicer's attorney and contact information

Debtor’s attorney and contact information

Bankruptcy petition

Proof of claim ,

« If arrearages included in proof of claim, please provide breakdown
Reorganization plan

Copies of stipulation/agreed orders (details of payment plan)
Foreclosure information prior to bankruptcy filing (if applicable)
Information of prior bankruptcy filings (multi-filers)

APO or RFS order

RFS motion

Dismissal/discharge order and/or a list of loans that have been
dismissed/discharged

~— N—

a
b

Ze=s ege

E) Loss Mitigation

1.

List of all loans with an active repayment plan or pending workout/loss mitigation.
Please include the workout file or loss mitigation file and all pertinent details.

Provide a list of any loans currently in a deed-in-lieu process.

Loss Mitigation/Workout/Forbearance Files should contain the following:

a) Copies of any pending or proposed loan workout plan, including, but not
limited to:
+ Repay plans

Forbearance proposals

Modifications

Deed-in-lieu proposals

Assumption proposals

Short sale proposals

b) Copies of all borrower correspondence

c) If loan was a prior foreclosure loan, provide prior foreclosure information

Exh. 10-43
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Default Requirements {continued)

F)

REO
1.

REO files shall contain the following:

a) Copy of the foreclosure deed

b) Foreclosure bid worksheet with supporting BPOs or APOs attached
Copies of any property inspection reports

Copies of any listing agreements

Copies of any listing activity reports

Copies of any offers received

Copies of any rehabilitation work orders and/or contractor invoices

RS XTI
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XVI ASSUMPTIONS, NAME CHANGES AND PARTIAL RELEASES

Assumption files in process (including origination file and any applicable
document/custodial files) shall be shipped to:
GMAC Mortgage Corporation
Attention: Sales & Acquisition Dept.
3451 Hammond Avenue
Waterloo, |1A 50702

Assumptions Pending as of Transfer Cutoff Date

1. Servicer shall provide GMAC Mortgage with a listing in Servicer loan number order
of all accounts pending assumption as of Transfer Cutoff Date.

2. Servicer shall provide GMAC Mortgage with a current status report on each
pending assumption that indicates the stages of completion. A status can be
included in each assumption file.

3. Servicer shall forward to GMAC Mortgage the applicable transfer fee, along with all
required documents for each loan(s) on which the assumption processing has not
been completed (i.e. name change not affected).

Information Required on Pending Assumption Statements

1. Servicer shall provide GMAC Moritgage with copies of all Assumption Statements
issued up to Transfer Cutoff Date for which no assumption papers have been
received.

2. A copy of the assumption statement should be included in the assumption file.

Information Required on Completed Assumptions

1. Servicer shall provide a report (Excel format) of the following information for
each loan having a completed assumption:
a) Loan Number
b) Previous Titleholder Name(s)

c) Released from Liability (Yes/No)

d) Effective date of the assumption

e) Assumption Type (purchase, release of co-borrower, etc)

For each private investor, Servicer shall provide a spreadsheet detailing the following
information:

1, What special investor requirements exist for assumptions (e.g. fees, underwriting
release of liability, etc.).

Information Required on Name Changes
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1. Servicer shall provide a listing of all pending legal name changes along with the
appropriate documentation, (Quit Claims, Death Certificates, Divorce Decrees,
etc.).
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G) Information Required on Pending Partial Releases (if Applicable)

1.

Servicer shall provide GMAC Mortgage with a listing of all loans on which a partial
release is pending, along with an explanation for each case, and all documentation

received to date.

Servicer shall provide GMAC Mortgage with copies of all correspondence
forwarded to the Investor for their approval, if applicable.

Servicer shall forward to GMAC Mortgage the applicable transfer fee, along with
all required documents for each loan(s) on which the partial release processing
has not been completed.
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XVII PAID-IN-FULLS

PAID-IN-FULLS

A) Information required on pending payoff requests

1.

Servicer shall provide a report, in Excel format, listing all loans for which payoff
statements have been issued within 30 days prior to Transfer Date and the loans
have not paid off. This report shall include the Servicer’s loan number, property
state and date of issue of payoff statement. Such report to be provided on diskette
within three (3) business days after Transfer Date.

On a case-by-case basis, Servicer will provide GMAC Mortgage with copies of
payoff statements issued prior to the Transfer Date.

B) Information required on pending Paid In Fulls

1.

Paid in full checks received, but not applied as of Transfer Cutoff Date, shall be
identified with the Servicer's loan number, be properly endorsed and forwarded to
GMAC Mortgage. Servicer shall utilize Attachment 3 (Servicing Transfer
Information Enclosure Sheet) when forwarding payoff checks. Please forward
these via overnight delivery to:

GMAC Mortgage Corporation
3451 Hammond Avenue
Waterloo, IA 50702
Attn: Darcia Meier/Payoff Processing

Servicer shall forward payoff checks received within 48 hours of receipt.
Servicer shall be held financially responsible for any interest accrual incurred as a
result of not following instructions contained within this section relative to the

forwarding of payoff checks and associated information. Servicer will forward a
check in the appropriate amount upon receipt of a properly documented request.
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XVIII DISHONORED AND MISAPPLIED PAYMENTS

Dishonored: Servicer will ensure the returned check has been presented twice to the bank
for good funds prior to requesting reimbursement from GMAC Mortgage. Servicer will
submit the following applicable documentation related to dishonored payment which was
not reversed by Servicer prior to Transfer Cutoff Date:

1.

Original returned or dishonored payment should be provided and clearly reflect the
reason the payment was dishonored (e.g. NSF, stop payment, etc.). In the case of
a dishonored draft, adequate proof should be provided indicating the bank rejected
the draft.

Payment history from point of the dishonored payment to the Transfer Cutoff Date
GMAC Mortgage shall reimburse Servicer the dishonored payment funds within -
twenty (20) days of receipt of applicable documentation.

Misapplied Payments: “Misapplied payment” shall mean a Mortgagor payment for which

funds have been deposited in an incorrect Escrow Account or applied to an incorrect
Mortgagor’s account. The existence of a canceled Mortgagor payment bearing the
endorsement of Servicer, for which funds have not been allocated to the proper Escrow
Accounts, shall be considered conclusive evidence of a misapplied payment. Misapplied
payments shall be processed as follows:

1.

Both parties shall cooperate in correcting misapplication errors by providing the
payment history from point of error to the Transfer Cutoff Date and a copy of the
canceled check bearing the endorsement of the servicer responsible for the posting
of the missing funds. ’

The party receiving notice of a misapplied payment occurring prior to the Transfer
Date and discovered after the Transfer Date shall immediately notify the other party.
If a misapplied payment cannot be identified by either party and said misapplied
payment has resulted in a shortage in a Mortgage account, Servicer shall be liable
for the amount of such shortage. Servicer shall reimburse GMACM for the amount
of such shortage within twenty (20) days after receipt of written demand from
GMACM.

Any check issued under the provisions of this paragraph shall be accompanied by a
statement indicating the purpose of the check, the mortgagor and property address
involved, and the corresponding Servicer and/or GMACM account number.
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XIV ARM REQUIREMENTS

A) ARM/Special Loan Information

1. All applicable ARM Specifications and Rate and Payment Change Histories
should be provided electronically.

2. A listing of your ARM ‘Plan’ Codes and ARM Index Code Definitions and
Descriptions is also requested.

3. If you keep separate ARM files, please include these files when shipping the
servicing files.

If you have any special products, such as loans with conversion options,
Balloon loans, Balloon/Reset loans, GPM loans, HUD235 loans, etc. please
immediately notify us. A list of these loans and ALL available
information/fields will be required on these loans.
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*if applicable
XX BIWEEKLY CUSTOMERS

A. Servicer shall provide a listing in Excel spreadsheet format of all biweekly loans 30 days prior to
Transfer Date and 2 business days after the Transfer Date to include but not be limited to the

following:

Nookwn~

Servicer loan number

Customer name

Payment due date

First payment date (MM/DD/YYYY)
Maturity date (MM/DD/YYYY)
Payment amount

Investor type
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ATTACHMENT 1
“*For use in forwarding payments, loss drafts, refunds.
SERVICING TRANSFER
INFORMATION ENCLOSURE SHEET
DATE: TRANSFER DATE:
TO: GMAC Mortgage SERVICER:

Sales & Acquisitions

Attention: Transfer Coordinator
3451 Hammond Avenue
Waterloo, 1A 50702

Loan Last Check Check
Number Name Amount Number

Purpose of check (e.g.,
payment, additional
principal, refund, loss
draft)
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ATTACHMENT 2
**For use in forwarding correspondence, bills, renewals, etc.
SERVICING TRANSFER
INFORMATION ENCLOSURE SHEET
DATE: TRANSFER DATE:
TO: GMAC Mortgage SERVICER:

Sales & Acquisitions

Attention: Transfer Coordinator
3451 Hammond Avenue
Waterloo, IA 50702

Loan Last Tax Info Ins. Info Other
Number Name (please detail)
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ATTACHMENT 3
**For use in forwarding payoff checks only.
SERVICING TRANSFER
INFORMATION ENCLOSURE SHEET
DATE: TRANSFER DATE:
TO: GMAC Mortgage SERVICER:
Payoff Processing
Attention: Darcia Meier
3451 Hammond Avenue
Waterloo, 1A 50702
Loan Last Check Check Amount Date of
Number Name Number Receipt
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ATTACHMENT 4
(Sample Hazard Client Number Change Letter)

DATE

Allstate Insurance Company
ATTN: Ms. Kim Migliaccio
8711 North Freeport Parkway
Irving, TX 75063

RE: Change in Servicing
Dear Ms. Migliaccio:

Effective , all loans serviced by Servicer company name with complete
address will be serviced by GMAC Mortgage Corporation, PO Box 10430, Van Nuys, CA 91410.

Please change all of your client numbers for Servicer company name to the client number for
GMAC Mortgage Corporation with the following mortgagee clause:

GMAC Mortgage Corporation
Its Successors and/or Assigns
PO Box 10430
Van Nuys, CA 91410
The correct mortgagee clause should be reflected on the next renewal. It is not necessary to
issue an endorsement at this time. Please sign and return this letter indicating your records
have been changed. An envelope is enclosed for your convenience. Thank you.

Sincerely,

Signature
Title

Enclosure (returned postage paid envelope, to entice carrier to return signed copy of letter)
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Signature Date
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ATTACHMENT 5 :
INSURANCE CARRIERS ACCEPTING CLIENT NUMBER CHANGE ON SALE OF
SERVICING

Republic insurance Group
ATTN: Mr. Billy Scott

PO Box 660560

Dallas, TX 75266-0560

USAA Insurance Group

ATTN: Ms. Martha Estrada, Mortgagee Services
USAA Building

San Antonio, TX 78288

GEICO

ATTN: Mr. Bill Ross, PC
1 Geico Boulevard
Fredericksburg, VA 22412

MIC General

ATTN: Ms. Joyce Moore

3031 West Grand Bivd.

New Center One Building, Suite 645
Detroit, Ml 48202

National General Insurance Company

ATTN: Mr. Gerry Seth, Operation Supervisor
One National General Plaza

PO Box 66937

St. Louis, MO 63166-6937

American Family Insurance Company
ATTN: Ms. Mary Dwars, Work Processing
6000 American Parkway

Madison, Wi 53783

CIGNA

ATTN: Personal Lines Center
PO Box 9040

Macon, GA 31213

Allstate Insurance Company
ATTN: Ms. Kim Migliaccio
8711 North Freeport Parkway
Irving, Texas 75063
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American Bankers Insurance Group
ATTN: Ms. Kim Mitchell

11222 Quail Roost Drive

Miami, FL 33157-6596
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ATTACHMENT 6

Current Date

PMI Company Name
ATTN: Contact Name
Street Address

City, State Postal Code

RE: LOAN TRANSFERS

Enclosed is a loan sale notice of recently transferred mortgage(s) from CURRENT
LENDER, to GMAC Mortgage Corporation. GMACMC no longer requires paper
endorsements for verification of ‘Change of Servicer’.

Please update your records to reflect all future billings and correspondence be sent to
the following address:

GMAC Mortgage Corporation

(d) 3451 Hammond Avenue
Waterloo, |IA 50702

If you have any questions regarding this matter, please call me at PHONE NUMBER.

Sincerely,

Contact Person, Department
Company
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ATTACHMENT 7 New Loan Data File for Manual Transfers

See separate attachment
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ATTACHMENT 8
HAZARD CLAIM INFORMATION
DATE LOAN NUMBER DOL DMG TYPE
INVESTOR INVESTOR# NEAR/TOTAL ___ REPORTED TO INVESTOR
MORTGAGOR

LAST NAME FIRST NAME
CO-MORTGAGOR
B LAST NAME FIRST NAME
PROPERTY ADDRESS

CITY STATE ZIPCODE
TELEPHONE #’S HOME MR WORK

OTHER MRS WORK

KKK KKKKIKI IR KA T IR R AR T I T IR RA AT AR Rk Ak kb ko khkhkhkkhkhhhdhkdkkhkhhkkhdbhkhhkhkdhkhdhkkkkkk
khkkhkkkhkkkkkkkkkk

SELLING COMPANY CONTACT NAME AND TELEPHONE #

CONTRACTOR

ADDRESS

TELEPHONE #

PUBLIC ADJUSTER

ADDRESS

TELEPHONE #

dkkkkdkkhkkkhkhkhkkhkhkhhhkhkkhkhkhkhkkdkkhkhhhhkhhhkhhkdhhhkhhkhhkrhkkhhkhhkhhkhkdhkdbkkhkhhkhkhkhbhkkhkhhdkhbdkkkik
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CHECK AMOUNT INS CO DEPOSITED
DISBURSEMENTS:

¢ DATE CK AMT BALANCE

PAYABLE TO SENT TO ___ TH ____ OTHER __ REG ____
FED EX

* DATE CK AMT BALANCE

PAYABLE TO SENT TO TH OTHER ___ REG ___
FED EX

* DATE CK AMT BALANCE

PAYABLE TO SENT TO TH OTHER ___ REG ___
FED EX

* DATE CK AMT BALANCE

PAYABLE TO SENT TO TH OTHER REG

FED EX

INSPECTIONS: % COMPLETE AS OF % COMPLETE AS OF

% COMPLETE AS OF

% COMPLETE AS OF

KRAKKKKIRRATREIK KA Ik khhkkkkkkkkkhkkkkkkkkkkkhhkkkkkhkhkhhkkhhkkhhhkhhhhkkhkhkhkkhbddhkhhhkhk

hkkkkhkkkkkhhhhk
COMMENTS
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ATTACHMENT 9 - FILE LABELS

This following Word document contains instructions for creating file labels.

creatinglab.doc

Label data should be inserted into the following Excel file. Save the spreadsheet as a

DBF spreadsheet in order to import this into the access database. (As defined in the
Word document)

Pamicb1.xls

The following Access database is used to create the labels.

X

S

Nwins2.mdb

‘The following font will need to be applied so the bar codes print on each label.

Jofg.tf
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ATTACHMENT 10 - Delinquency Information — Electronic Format

specwishlist.xls
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ATTACHMENT 11

ME-2 NEW JERSEY REQUEST FORM

Requestor:  Barb Roethler ASC #19 Date:
Requestor Phone Number: _319-236-4663

Type of Transaction(select one) Acquisition; XXX Change:

Parameter (select one)

Contract # Range From: To:
Issue Date:
Cancellation Date:
Change Date:

Loan Number Range:

The Following Fields Must Be Filled In Completely:

New Mortgagee: GMAC Mortgage Corp. Contact: _ Barb Roethler

(Name & Address) _P O BOX 780 Phone # __319-236-4663
Waterloo, IA 50704 Customer #: 5319

NJ Bank Code: _06763

New Mortgagee First American Tax Contact: Amy Kotsch
Tax Processor: 3445 Winston Pl Phone #: _ 716-427-7540 ext 224
(Name & Address) _Suite 219

Rochester, NY 14623

Tax Processor NJ

Bank Code 660

Signature Stamp Provided? YES(Stamp for Susan Meier Provided)

Send Completed Forms to GMACM NAR BRANCH Taxing
Authorities
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Send ME2 Request Forms to: (Rochester ASC 031- Attn; NJ Team)
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EXHIBIT 11
ELIGIBILITY CRITERIA

Servicer agrees to subservice Mortgage Loans possessing the following characteristics:

Loan Type: First lien conventional and government, fixed and adjustable rate
mortgage loans

Collateral: 1-4 family, residential properties

Credit Type: Sub-Prime, Distressed assets
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EXHIBIT 12
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT
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121 29BBMAmg DO02®3  FHieUR2Z8MNP? HErtret QX ZBNP M7 2ZB5N  EthilbitEB 2
Servicing Agreeimgiaib oPé8 2 Pg 55 of 68

EXHIBIT 13

FORM OF LIMITED CORPORATE RESOLUTION
APPOINTMENT OF CERTAIN OFFICERS

FOR PURPOSES OF EXECUTING CERTAIN DOCUMENTS

WHEREAS,[ ] (the “Company”) desires to execute documents necessary to
perfect the release of mortgage loans and the initiation of foreclosure actions (the “Releases” and
“Foreclosures”) regarding certain Mortgage Loans serviced by GMAC Mortgage Corporation on
behalf of the Company and that these Releases and Foreclosures may be best and most
efficiently accomplished by the appointment of certain officers of the Company with special
power to execute the individual documents to be recorded on behalf of the Company.

NOW, THEREFORE, BE IT RESOLVED, that the persons named on Exhibit A attached
hereto be, and each of them hereby are appointed as officers of the Company to be effective as of
the first day of , 2004 and terminating upon GMAC Mortgage Corporation’s receipt
of the last recorded assignment, as indicated below with full power to execute on behalf of the
Company, by actual or facsimile signature, all documents in connection with the Releases and
Foreclosures; and

FURTHER RESOLVED, that the Board is informed and aware that the persons named
on Exhibit A attached hereto are employees of GMAC Mortgage Corporation, and that they may
from time to time be named as officers by other corporations for purposes similar to that set forth
in these resolutions; and

FUTHER RESOLVED, that the foregoing appointments and grants of power and
authority are revocable upon completion of the project related to the Releases and Foreclosures;
and the authority of the persons so appointed is specifically and strictly limited to the execution
of the specific documents referred to above for the purposes herein authorized; and

FUTHER RESOLVED, that the foregoing appointments and grants of power and
authority shall not be deemed to (i) entitle any of the persons so appointed to receive any
compensation or other benefits from the Company or any of its affiliates or (ii) create any
employer-employee relationship between the Company or any of its affiliates any such persons;
and

FURTHER RESOLVED, that the Secretary and each Assistant Secretary (other than any
Assistant Secretary appointed by these resolutions) of the Company are hereby authorized and
directed from time to time to certify copies of these resolutions, the incumbency of the officers
appointed pursuant to these resolutions, and the actual facsimile signatures of said officers.
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CERTIFICATE OF RESOLUTION

I, THE UNDERSIGNED, Secretary of [ ],a , having its
principal place of business at [ ] hereby certify that the attached is a
true copy of a certain resolution duly adopted by the Board of Directors of [

] in accordance with its Bylaws at, and recorded in the minutes of, a meeting of
the Board duly held on , 2004 as taken from the minutes of the
meeting and compared by me with the original of the resolution recorded in the
minutes. I further certify that the resolution is in full force and effect and has not
been revoked.

IN WITNESS WHEREQOF, I set my hand and caused the seal of to be affixed
hereto on this day of , 2004,
Name, title
Subscribed and sworn to before me this day of , 2004
Notary Public

My commission expires:
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Name

Kenneth R. Perkins
Wesley B. Howland
Susan Meier

Lionel Antunes
Daniel Katella
Kathy Fitzgerald
Liz Yeranosian
Dianna Sandoval
Joyce Petty

Rosalie Solano
Laura Siess

Debi Pond

Margie Kwaitanowski
David Cunningham
Sheryl McNally
Jody Delfs

Ryan Carnes
Roberta Pettengill
Vickie Ingamells
Jenny Brouwer

Exhibit A

Title to Which Appointed

Vice President

Vice President

Vice President

Vice President

Vice President

Vice President

Vice President

Vice President

Vice President

Vice President

Vice President
Assistant Vice President
Assistant Vice President
Assistant Vice President
Assistant Vice President
Assistant Vice President
Assistant Vice President
Assistant Vice President
Assistant Vice President
Assistant Secretary
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EXHIBIT 14
FORM OF OPINION OF COUNSEL TO THE SERVICER FOR RECONSTITUTION
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EXHIBIT 15
TERM SHEET

Monthly Servicing Fee Per Loan
Performing Mortgage Loans (0-30 days past due)
Sub-performing Mortgage Loans
Non-performing Mortgage Loans

ARM Per Loan Up Charge (monthly)
Loan Set Up Fee:
Performing Mortgage Loans (non-Bankruptcy)
Sub-performing, Non-performing, or Bankruptcy
Default Fees:
Resolution Fees (Re-performance Measurements)
Reinstatements (>= 91 days past due)

Repayment Plan (>= 91 days past due)

Modification

Disposition Fees (Property Liquidations)

$10.00
$30.00
$45.00

$ 0.25

$10.00
$50.00

1.75% of Principal Balance,
minimum of $1,000

1.75% of Principal Balance,
minimum of $1,000

1.75% of Principal Balance,
minimum of $1,000 (with
Owner approval)

Payoffs / Redemptions / 3" Party Sales / Short Payoffs / Short Sales, Deed in Lieu

Property market value >= $50,000

Property market value < $50,000
Note Sales

REO Disposition Fee
Property market value >= $50,000

Property market value < $50,000
FHH / VA Claims processing
Recovery Collection

Title Remediation Fee

Tax Certification Fee
Document Deficiency Fee

Minimum Charge (monthly)

Exh. 13-1

1.50% of principal balance,
Minimum of $1,000

$750

1.50% of principal balance,
Minimum of $1,000

1.00% of sales price,
minimum of $1,500
$750

$500

40% of recovered amount
$500 (with Owner’s consent
and if unable to correct)

$30

$35 per hour, maximum of
$5,000

$7,500
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De-Boarding Fee Per Loan

Tax Contract Fees
No existing contract
Contract transfer
First American / Fidelity contract
No transferable contract

Flood Contract Fees
No existing contract
Contract transfer
" First American / Fidelity contract
No transferable contract

$10.00, exclusive of out-of-
pocket transfer-related
expenses which are to be
paid by Owner. No fee is
paid if contract is terminated
with cause or by the Servicer
or at the termination of the
contract term.

$85
$2
$3
$19

$2
$3

Contract Termination Fee Per Loan: The per loan fee is based on the year in which the
servicing is terminated. This charge is in addition
to the De-Boarding Fee and all out-of-pocket
expenses as expressed in the Agreement. This fee
is not applicable if the contract is terminated for

cause or by the Servicer or at the termination of the

contract term:

Contract Period Fee
Year 1 $30
Year 2 $20
Year 3 $10
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EXHIBIT 16
SERVICING PERFORMANCE STANDARDS

The following sets forth the Special Servicing Guidelines required for servicing the Mortgage
Loans and REO Properties. From time to time, these guidelines may be changed or modified by
the parties in writing based on business needs and/or Accepted Servicing Practices that will be
mutually agreed upon by the parties. These guidelines are meant to be part of and a supplement
to the Servicing Agreement.

1. Asset Set Up Responsibilities.

A. Missing files for Asset Set Up - Servicer shall provide Owner with a written report
no later than 90 days from the applicable Effective Date of any material
information necessary to set up each Mortgage Loan and REO Property which it
has not received.

B. Post Transfer Servicing — Mortgage Loans and REO Properties shall be set up on
Servicer’s servicing system within 10 Business Days from delivery of the final
transfer tape from the prior servicer.

C. Assignments — Owner shall ensure all assignments are properly prepared and
recorded in the name of “MERS’ or American Residential Equities. When
requested by Servicer, Owner shall provide Servicer with an assignment from the
seller to Owner (or to “blank”) relating to Mortgage Loans where the same has not
previously been recorded.

D. RESPA Letters — Servicer shall mail RESPA “Hello” letters within five (5)
Business Days of the Mortgage Loan being boarded onto Servicer’s system.

2, Possible/Actual Environmental, Litigation and Other Issues.

A. Environmental Issues - Servicer shall notify Owner of any possible or actual
environmental issues with any of Owner’s assets of which Servicer has actual
knowledge and provide Owner with a recommendation on how to handle the
situation. Such notice and recommendation shall be provided in writing or
electronically. Subject to the Agreement, Servicer shall follow Owner’s
instructions if Owner responds to Servicer within five (5) Business Days of
receiving such notice. If there is no such response, Servicer may follow its
recommendation.

B. Special Litigation - Copies of complaints relating to pending or threatened
litigation regarding any of Owner’s assets will be provided to Owner monthly.
This includes, but is not limited to, any alleged or actual issues relating to lien
position, property condition, origination or servicer issues or other matters.
Servicer shall remain responsible for handling the matter per Accepted Servicing
Practices and the Agreement. Any settlement offers and acceptance of settlement
Exh. 13-1
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terms shall require Owner prior approval and Servicer shall notify Owner that
copies of any settlement offers are forthcoming. Servicer shall follow Owner’s
instructions if Owner responds to Servicer within two (2) Business Days, or such
short period as may be required by the circumstances, after being provided with the
terms of the settlement. If there is no such response, Servicer may proceed as it
deems best.

C. Other Notices — Any other notices Servicer receives relating to one of Owner’s
assets that may materially affect the value, lien priority, validity of the lien or
Owner’s interest in the same (including, but not limited to, notices from a
governmental entity, a neighbor, the Obligor, an attorney or other third party) shall
be forwarded to Owner within 5 days of receipt. Servicer shall remain responsible
for the handling of the matter per Accepted Servicing Practices and the Agreement,
even if Owner does not respond to any notice sent to it.

3. Payments (and Non-Payments), Pay-offs (Full and Short), Charge-offs,

Assumption Agreements, Modification Agreements

A. Collections — Servicer shall promptly advise Owner if it appears that any trailing
payments have not been received and the prior servicer is being uncooperative in
forwarding such payment. Servicer shall properly apply trailing payments
immediately upon identification of the same and may apply them to Obligor’s
Account, whether or not received by Servicer, after adequate proof of payment has
been provided. Owner shall have the responsibility of recovering the payment
from the prior servicer with the assistance of Servicer. In addition to the above,
Servicer will adhere to the following default practices:

Process Service Level

Call Activity

¢ First Call ¢ First call Day-5 delinquent

e Subsequent Calls e Contact attempted every 3 days until
PTP is secured or payment is
received.

Please Note: All loans except the
following will fall into a daily collection
queue upon the 5th day of delinquency.
Exclusions: Foreclosure, bankruptcy,
REO/Post Sale

Charge-Off loans, Loans with a Do Not
Call Delinquent Counselor Code (CYA
or DNR), Pre-Paid, L.oan w/ an Active
PTP or Repay with the payment due
date >= Current day.

Based upon the results of the initial
Exh. 13-2
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Process Service Level

calling campaign, GMACM will
achieve the following:

GMACM will follow all federal and
state  statutes, moratoriums, and
practices.

Any individual deviation to these
standards will be fully documented.

Accounts where no contact has been
made, attempts will continue until
contact is made, a promise to pay is
secured or payment is received or active
loss mitigation is documented, unless
prohibited by state or federal statute
(including left messages). All available
phone numbers will be called.

GMAC will attempt to contact the
mortgagor within 1 business day of the
forebearance/repayment plan due date.
If contact is made, a determination will
be made as to whether the plan should
be terminated or re-established.
Attempts will continue for an additional
10 days. If GMAC is not able to contact
the mortgagor, the plan will be
terminated and normal collection efforts
will continue

® Breach Letter 32 Days Delinquent

¢ Property Inspections 45 Days Delinquent

e  Welcome to foreclosure Day 62-65 Delinquent

Letter (Breach Expiration

Notice)

* Foreclosure Timelines GMAC will follow Freddie Mac
published timelines for all loans in
foreclosure. On a loan level basis

GMAC will meet 90% (by count) of the
timelines after all acceptable servicing
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Process Service Level

delays have been applied. GMAC will
provide written explanations for loans
that exceed the state timelines. GMAC
will be held accountable for all
unjustified delays in excess of 60 days.
This written report will be provided to
Goldman Sachs & Co by the 5™
business day of each month.

Delays include the following:

1. Bankruptcy Delays

2. Litigation delays during the
foreclosure process will be allowed
and removed from the timeline.
There must be documentation
present on the system that shows
regular follow up by GMAC.

3. Title delays will be allowed and
removed from the timeline. Title
delays should be resolved within 60
days. Delays over 60 days must
have written documentation
supporting the delays.

4, Assignment delays be removed
from the timelines. Assignment
delays should be resolved in 30
days. Delays over 30 days must
have written documentation
supporting the delays.

Referral to attorney after a bankruptcy
release will be allowed and removed
from the timelines. The referral back to
the attorney should not exceed 30 days.
Delays over 30 days must have written
documentation supporting the delays.
e Bankruptcy
Bankruptcy Procedures: GMAC agrees
to follow the procedures outlined below:
1. Updates will be obtained through
BANKO, or a similar database,
daily. New bankruptcies will be
loaded to the GMAC servicing
system within 1 business day of
being detected.
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Process Service Level

2. Refer proof of claim to attorney
within 15 days of the bankruptcy
notification. GMAC will review
all proof of claims received back
from the court to ensure all
arrearages were included.

3. Chapter 7 loans will be referred
to the attorney for a MFR within
15 days of being assigned to a
bankruptcy processor if the loan
1s delinquent.

4. Chapter 13 loans must be
referred to the attormey for a
MFR at the earliest date allowed by
the jurisdiction, but in no case should
exceed 90 days past the post petition
due date.

5. Within 3 days of BK release the
bankruptcy processor will refer
the loan to the appropriate
department for next action

6. Chapter 13 proposed plans
received (filed by mortgager)
will be reviewed, and objected to
if necessary, prior to the
confirmation date.

B. Notices - For Loans that are current, Servicer shall send to each Obligor who then
becomes delinquent thereon, the following notices:

(1) anotice of expiration of grace period,

(ii) a Notice of Intent (“NOI”)/Acceleratlon Letter shall be sent by
Servicer by the 45™ day of delinquency (or as otherwise provided by
applicable law) or at breach of a repayment plan or promise to pay.
Consideration must be given to the days past due at the time of the
Effective Date. For loans boarded after the date the NOI/
Acceleration Letter should be sent as set forth hereinabove, there
will be a delay in the generation of the letter. In the event that
occurs, the letter shall be sent no than later 30 days from the
Effective Date. Servicer shall comply with applicable state
foreclosure laws that may delay the referral to a foreclosure
attorney/agent.

(ii1) A hardship package 45 days after the delinquency
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If in its ordinary course of business Servicer changes the above dates
for a substantial number of other similar loans for other clients,
Servicer may similarly change such dates for these Mortgage Loans
provided Servicer obtains consent of Owner or such changes are
required by regulatory requirements.

C. Referral to Foreclosure Attorney/Agent — Servicer shall follow Accepted
Servicing Practices in referring a file to a foreclosure attorney/agent (which
currently is to attempt to refer such file ninety (90) days after the Mortgage Loan is
delinquent) but in no event shall Servicer refer such file later than the date when
the Obligor is more than 120 days delinquent or is in breach of a repayment plan or
promise to pay and Servicer will use reasonable efforts to commence a foreclosure
proceeding at or prior to the time a foreclosure would be required to be commenced
under FNMA guidelines for the related jurisdiction. Servicer will continue to
pursue loss mitigation efforts prior to the completion of loan foreclosure.
Consideration must be given to the days past due at the time of the Effective Date.
For loans boarded after the date a NOI/Acceleration Letter has been sent, there may
be a delay in the referral date, but in no event shall the referral take place more than
30 days after the NOI has expired. Servicer shall comply with state foreclosure
laws that may delay the referral to an attorney/agent.

D. BPO - Servicer shall order a BPO as a reimbursable Servicing Advance no later
than one hundred twenty (120) days past the delinquency date for a Loan.

E. Notice of bankruptcy — A bankruptcy shall be set up in Servicer’s system within
ten (10) Business Days of receipt of notice or confirmation of the filing.

F. Pay-off Quotes — Pay-off quotes shall be processed by Servicer no later than 3
Business Days from the date the request is received.

G. Short Pay-offs- If in Servicer’s best business judgment it believes a short pay-off
appears to be the appropriate resolution to take, Servicer shall have the authority to
negotiate a short pay-off of not less than 90% of the most recent BPO or if existing,
the Current Market Value, minus senior liens (including property taxes). Any
acceptance contemplating less than 90% must be notified to the Owner. Upon
receipt of a written request to approve a short pay-off, which can be provided
electronically, Owner shall have two (2) Business Days to respond to Servicer with
its approval or disapproval. If the designated Owner representative does not
respond to Servicer’s authorization request within two (2) Business Days of the
request being sent, Servicer may move forward with a short pay off if Servicer
believes taking such action is in the best interest of Owner.

H. Charge-off’s and Non-cash Transactions - Servicer shall provide a
recommendation in writing for charge-off when it believes it is prudent under the
circumstances and shall also provide a recommendation when it believes a release
of lien is appropriate. Owner shall have three (3) Business Days to respond in
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writing to Servicer’s recommendation relating to a charge-off. If the designated
Owner representative does not respond within the three (3) Business Days, Servicer
may take such action thereon as Servicer believes is in the best interest of Owner.

I.  Modification Agreements — The Servicer may waive, modify or vary any term of
any Mortgage Loan to consent to the postponement of strict compliance with any
such term or in any manner grant indulgence to any Obligor if in the Servicer’s
reasonable determination in accordance with Accepted Servicing Practices such
action is not materially adverse to the Owner; provided, however, that the Servicer
shall not (a) make any future advances and (b) unless the Obligor is in default with
respect to any Mortgage Loan or such default is, in the judgment of the Servicer
imminent, permit any modification with respect to the Loan that would change the
mortgage interest rate, defer or forgive the payment thereof of any principal or
interest payments, reduce the outstanding principal balance (or any part thereof)
except for actual payments of principal or extend the final maturity date. In such
circumstance, the Servicer shall first obtain prior written consent of the Owner for
any such modification. With respect to any modification, any costs associated with
modifying the loan shall be borne by the Obligor to the extent allowed by
applicable law. In the Servicer’s discretion (and so long as the Requirements
allow), the Servicer may charge Obligor a modification fee.

4. Insurance
The Servicer shall follow Fannie Mae stated guidelines relating to the disbursement of all
insurance proceeds..

5. REOQO Properties

The Servicer shall manage, conserve, protect and operate each REO Property for the
Owner for the purpose of its prompt disposition and sale. Servicer shall cause each REO
Property to be inspected upon referral to REO and shall cause each REO Property to be inspected
approximately monthly thereafter by the listing agent at no cost to Owner. The Servicer shall
make or cause to be made a written report of each such inspection. Such reports shall be retained
in the REO File and copies thereof shall be forwarded by the Servicer to the Owner upon request.

The following shall be the Servicer’s goals with respect to the sale of REO Properties:

Net Execution 95% Sales Price less Seller
Concessions / Estimated Market
Value

Net Net Execution 85% Sales Price less Seller

Concessions less Seller’s
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Closing Costs / Estimated
Market Value

Marketing Days ‘ Average 135 days Access date to Close of Escrow

A.

Date

Accepting Offers Below a Certain Percentage of Projected Net Proceeds-
Servicer has the authority to accept an offer provided the anticipated net proceeds
from the sale is equal to or greater than 85% of the Current Market Value minus
senior liens (including property taxes). Any offer resulting in a net recovery of less
than 85% shall require notice to Owner prior to approval. If Owner fails to respond
to Servicer within two (2) Business Days of any request being received, Servicer
may accept the offer as recommended if Servicer believes taking such action is in
the best interest of Owner.

Property Preservation/Property Improvement — Servicer shall protect and
preserve each asset and maximize the proceeds ultimately received upon the sale of
an REO Property in accordance with Accepted Servicing Practices.

REO Advances - Servicer shall advance all fees that could cause a lien to be

placed on an REO Property, including home owner association fees and real
property taxes.
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FIRST AMENDMENT TO LOAN SERVICING AGREEMENT

This First Amendment (“First Amendment™), dated and effective a5 of the 1st day of
Junuary 2008, to the Servicing Agreement dated as of July 29, 2004 (the “SA™) and by and
between American Residential Equities, LLC (*Owner”), a Delaware limited lLiability
corporation, and GMAC Mortgage Corporation (“Servicer™), a Pennsylvania corporation.

Preliminary Statement

WHEREAS, Pursuant to the terms of the SA, Owner intends to transfer the servicing of
certain types of mortgage loans to Servicer.

WHEREAS, Servicer has agreed to scrviee such Morigage Loans pursuant to the SA.

WHEREAS, Owner and Servicer desire to furtber amend the SA to set forth the terms
and conditions regarding the Servicer's compensation of the Mortgage Loans as specified i the
SA.

NOW, THEREFORE, in consideration of the mutual undertakings herein expressed and
other pood and valuable consideration, the sufficiency of which is hereby acknowledged, the
parties herehy agree as follows:

1 Exhibit “15” to the SA shall be dcleted in its entirety and replaced with the attached
Exhibit ~15-A” which represcnts the Term Sheer which may be amended from time to lime with
the mutual consent of both partics.

2. Any conflict between the provision of this Amendment and those of the SA shall be
resolved in favor of the provisions of the First Amendment. All provisions of the SA not
modified by this Amendment shall continue in full force and effect.

3. The provisions of this Amendment shall be binding upon und inure to the benefit of the
respective successors and assigns of the parties hereto, and all such provisions shall inure to the
benefit of the Owner and the Servicer.

4, If any one or more of the provisions or terms of (his Amendment shall be for any reason
whatsoever held invalid, then such provisions or terms shall be deemed severable from the
remaining provisions or terms of this Amendment and shall in no way affect the validity or
enforceability of the other provisions or terms of this Amendment.

. 5. This Amendment may be executed by the parties hereto In several counterparts, each of
which shall be exzeuted by the parties hereto and be deemed an original and all of which shall
constitute together by one and the same agreement,

6. THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE SOMMON WEALTH OF PENNSYLVANIA, WITHOUT REFERENCE TO
CONFLICT OF LAW PRINCIPLES, AND THL OBLIGATIONS, RIGHTS AND REMEDIES
OF THE PARTIES HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH
THE LAWS OF THE COMMON WEALTH OF PENNSYLVANIA.
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IN WITNESS WHERKOF, the Seller and the Servicer have vaused this Second
Amendment 1o be executed by their duly authorized officers as of the date frst written

hereinahove.

“SERVICER”
GMAC MBORTGAGE CORPORATION

By: Al

Name: (A LN/

Tice:_ /) z2 [%’6 /‘m/ﬁ’/(}

“OWNER"
AMERIC RESIDE& L FQUITTES
By:

Name:

Tite: Vet ./\.éggé./

(28]
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EXHIBIT 15-A

The following prices are for GMACM Branding.

Service Fee Per Loan
{monthly)

ARM Per Loan Service Charge
(monthly)

Loan Set Up
Boarding Fee Per Loan

Transfer Remediation

Default Fees

Service Charge Per Loan
(monthly)

$10.00
Mipimum 1 month service fee

3025
Non-Traditional Product: $1.00 (e.g. 3 payment options)

$10.00 for loans 0-30 days delinquent
$50.00 for loans 30+ days delinquent and loans in
bankruptcy

$50 per hour

This fce is applied for remediation of transfer items related
to non-compliance with the transfer instructions (e.g. [ailure
to complete GMACM’s loan set-up file completely).
Minimal loan-level discrepancies are not subject to the
transfer remediation fee. GMACM suggests ARE pass this
expenss back to the due diligence providers or previous
servicers as applicable.

The table below provides the monthly Service Charge for
loans in default. The Service Charge is in addition to the
Service Fee Per Loan. Only one of the following Service
Charges will apply to a loan in default at any given time.

Loan Status  Fee Commenis

Delinquent | $20.00 | Assessed when account becomes

30-59 days greater than 30 days delinquent at
month end,
{e.0. The fee is assessad if the 3/1/xx payment is
shill owed at 3/315x) -

Delinquent | $35.00 | Assessed when account becomes

60+ days greater, than 60 days delinquent at
month end.
{e.g. The fee Is sssessed if the 3/1/xx payment is
silll owed &t 4/30/cx)

Foreclosure | $45.00 | Assessed beginuing with the month of
referral to atiomey

_Bankrupley | $45.00 | Assessed for bankzuptey status
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Resolution Fees The table below indicates fees for loans at least 60+ days
delinquent upless specified otherwise.
Workout Type Fee Comments
Reinstatemen | 1.25% Minimum of $750, Maximum
t UPB of $1,250
Repayment | 1.25% Minimum of $750, Maximum
Plan UPB of $1,250
Loan N/A Collected from Customer
Modification £750
Short Sale 1.25% Minimum of $750, Maximum
NLP of $1,230 .
Deed in Lien | 1.25% Mimmum of $750, Maximum
UUPB of $1,250
Note Sale 1.50% of | Minimum of $750, Maximum
Sales of $1,250 on all Note sales
Pricc conducted by GMAC Morigage
#NLP — Net Liquidation Proceeds
Other Defaulf Fees
Type Fee
FHA $500 per claim
Conveyance
Recovery 35% of recovered amount
Collection If recovery work is suspended by the
client, the Buse Service Fee will apply
Title $500
Remediation With owner’s consent and if owner unable
| to comrect o
Tax $30 per loan
Certification
Document $35 per hour
_Deficiency Fee | Maximum of $5,000
REO Disposition: $1,000 pcr property
Cancellation Fee: $250 per asset (de-
boarding fees may also apply)
Hazard Insurance: Hazard insurance will
not be placed on any REO property with a
value of < $50 thousand. ARE would
agree to indemnify GMACM against
claim of loss associated with this process.

Tax and Flood Contract Fees
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Anclllary Cash Flows

Remittance and Billing

Minimum Charge (monthly)
MortgageServ System Access
(Estimated Pass-Through
Expenses)

t3 Pg5of30

Type Fee
Tax, No existing contract $85.00
Tax Non-transferable $3.00
contract
Tax Transferable coniract | $3.00
Flood No exisling contract $7.50
“Flood Noo-transferable $5.00
contract
Flood Transferable contract | $0.00

The table below indicates the owner of certain cash flows.

191 o
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2 H8rvicing Agrétig

. Cash Flow Owner
Tate Charges Retained by GMACM
Principal and Interest Float Relained by GMACM
_Escrow Float Retained by GMACM
Servicing Activity Fees Retained by GMACM
(e.g. payoff statements, fax
fees)
Customer Prepayment Fees  Retained by Client
The table below indicates the structure of the remittances and
subservicing billing.
itemn Method
Remittance Type Actual/Actual
Collection Pericd Calendar Month
“Principal and Interest Date 5th Busmess Day of the
Following Month
Payoff Date 5th Business Day of the
Following Month
Recovery of Corporate Netted from the monthly
Advances remittance
Pre-Existing Corparate Netted from the monthly
Advances at Time of Transfer  pemittance
~Subservicing Fee Collection  Netted from the monthly
remitlance

$7,500 (assessed after month 6)

The figures below arc estimates of pass-through expenses

related to the establishment of connectivity to MortgageServ
and ongoing access. Actual expenses may be less.

One-time programming and hardware: $10,000
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Recording Fees Per Loan

Assignments

Power of Attomey

MERS

‘De-RBoarding Fee Per Loan

Termination Fee Per Loan

Recurring monthly T1 Line: $1,000

$50.00 or preparing
$18.00 for recording

$18.00
If no corporate signing authority is provided

Out-of-pocket cxpenses are to be paid by ARE,

$10.00

For termination without cause and exclusive of out-of-pocket
transfer related expenses that are to be paid by ARE. A flat
fes is assessed per each transfer in addition to a per loan fee
based on the number of loans in each transfer.

"The per loan fee is bascd on the year of the contract in which
the loan transfors out. This charge is in addition to the de-
boarding fec.

Year of Fee

Contract _
Year 1 $30.00
Year 2 $20.00
Year 3 $10.00

6
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SECOND AMENDMENT TO THE SERVICING AGREEMENT

This Second Amendment (“First Amendment™), dated and effective as of the st day of
February 2007, to the Servicing Agreement, dated as of July 29, 2004, and amended by
the First Amendment to the Servicing Agreement, dated as of July 15, 2005 (“Servicing
Agreement”) is by and between American Residential Equities, LLC (“Owner”) and
GMAC Mortgage, LLC, as successor by merger to GMAC Mortgage Corporation
(“Servicer”).

. WHEREAS, pursuant to the terms of the Servicing Agreement, Owner intends to
transfer the servicing of certain Mortgage Loans to Servicer;

WHEREAS, Servicer has agreed to service such Mortgage Loans pursuant to the
Servicing Agreement;

WHEREAS, Owner and Servicer desire to amend the Servicing Agreement as set
forth herein regarding the management and servicing of Mortgage Loans delivered to
Servicer under the Agreement.

NOW, THEREFORE, in consideration of the mutual undertakings herein
expressed and other good and valuable consideration, the sufficiency of which is hereby
acknowledged, the parties hereby agree as follows:

1. Existing Section 9.07 of the Servicing Agreement shall be deleted in its entirety
and replaced with the following new Section 9.07:

Section 9.07 Service Contracts.

The Owner shall reimburse the Servicer for any costs or expenses incurred to (a)
transfer tax service contracts and flood service coniracts in cornmection with
Mortgage Loans that have such transferable contracts issued by a provider
acceptable to Servicer, or (b) to obtain such contracts in connection with
Mortgage Loans that do not have such contracts or have contracts issued by a
provider not acceptable to the Servicer. Per the Owner’s requirements, the
Servicer will handle the disposition of tax contracts following the respective
Transfer Date for certain Mortgage Loans, while for other Mortgage Loans (to be
identified by Owner at the time of transfer), the Servicer shall not obtain or
transfer such tax service contracts for such Mortgage Loans for 45 days after the
related Transfer Date. The Servicer shall not be liable for any Liability incurred
by Owner or any other Person caused by or resulting from the aforesaid 45 day
delay in obtaining tax contracts, and Owner acknowledges that Owner is obligated
to indemnify the Servicer Indemmnified Parties pursuant to Section 8.01(c)(i)(A) of
the Agreement for any Liability incurred by any Servicer Indemnified Party
which is caused by or results from such 45 day delay in obtaining tax and/or flood
contracts.
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2. Any conflict between the provisions of this Second Amendment and those of the
Servicing Agreement shall be resolved in favor of the provisions of this Second
Amendment. All provisions of the Servicing Agreement not modified by this
Second Amendment shall continue in full force and effect.

3. Capitalized terms used but not defined in this Second Amendment shall have the
meanings given to such terms in the Servicing Agreement.

4. The provisions of this Second Amendment shall be binding upon and inure to the
benefit of the permitted successors and assigns of the parties hereto, and all such
provisions shall inure to the benefit of the Owner and the Servicer.

5. If any one or more of the provisions or terms of this Second Amendment shall be
for any reason whatsoever held invalid, then such provisions or terms shall be
deemed severable from the remaining provisions or terms of this Second
Amendment and shall in no way affect the validity or enforceability of the other
provisions or terms of this Second Amendment.

6. This Second Amendment may be executed by the parties hereto in several
counterparts, each of which shall be executed by the parties hereto and be deemed
an original and all of which shall constitute together by one and the same
agreement.

IN WITNESS WHEREOQF, the Owner and the Servicer have caused this
Second Amendment to be executed by their duly authorized officers as of the date
first writing hereinabove.

AMERICAN RESIDENTIAL
EQUITIES, LLC
(Owner) *

By:%wé( JA

Name: Jerire _725

Title: __JA. Lhce. [0l spea]
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GMAC MORTGAGE, LLC, as
successor by merger to GMAC
MORTGAGE CORPORATION
(Servicer)

By /

Name~" LUQG/(ZM A ﬁ%;u/an//

Title: y/vca  Prts et
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THIRD AMENDMENT TO LOAN SERVICING AGREEMENT

This Third Amendment (“Third Amendment”), dated and effective as of the
day of May 2007, to the Servicing Agreement dated as of July 29, 2004, and amended by
the First Amendment to the Servicing Agreement, dated as of January 1, 2006 and the
Second Amendment to the Servicing Agreement dated as of Febrvary 1, 2007
(collectively, the “SA™) and by and between American Residential Equities, LLC
(“Owner”), a Delaware limited liability company, and GMAC Mortgage, LLC, as
successor by merger to GMAC Mortgage Corporation (“Servicer”), a Delaware limited
liability company.

WHEREAS; the Servicer and the Owner have agreed, subject to the terms and
“conditions of this Third Amendment, that the SA be amended to reflect agreed upon
revisions to the terms of the SA relating to the method and timing of the reimbursement
of certain Servicing Advances made by Servicer.

NOW, THEREFORE, in consideration of the mutual undertakings herein
expressed and other good and valuable consideration, the sufficiency of which is hereby
acknowledged, the parties hereby agree to that the SA is amended as follows:

1. By adding the phrase *“or through reimbursement in Section 4.08(d)” immediately
after the parenthetical in the last sentence of the first paragraph of Section 2.02.

2. By inserting the phrase “or 4.08(d)” immediately after the phrase “Section
2.07” in the parenthetical in Section 2.05(iv).

)

By inserting the following at the end of Section 4.08:

*(d) In the event that Servicer determines it is in the Owner’s best
interest to cure a default under or pay off a senior mortgage loan
related to a subordinate lien Mortgage Loan, and provided that
Servicer obtains Owner’s prior approval to do so, Servicer shall
proceed with advancing the funds to effectuate such a cure or pay
off._Owner shall respond to Servicer’s request to cure a senior lien
within three (3) Business Days of such a request. Failure by
Owner to respond within three (3) Business Days will be deemed
an approval and Servicer will cure the senior lien. Owner agrees
that Servicer shall be entitled to reimburse itself for the amount of
such Servicing Advance by withdrawing funds from the Custodial
Account at any time after making such Servicing Advance to
buyout or cure the senior lien.”

4. Any conflict between the prowsmn of this Third Amendment and those of the SA
shall be resolved in favor of the provisions of the Third Amendment. All provisions of
the SA not modified by this Amendment shall continue in full force and effect.
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5. The provisions of this Third Amendment shall be binding upon and inure to the
benefit of the respective successors and assigns of the parties hereto, and all such
provisions shall inure to the benefit of the Owner and the Servicer.

6. If any one or more of the provisions or terms of this Third Amendment shall be
for any redson whatsoever held invalid, then such provisions or terms shall be deemed
severable from the remaining provisions or terms of this Third Amendment and shall in
no way affect the validity or enforceability of the other provisions or terms of this Third
Amendment.

7. This Third Amendment may be executed by the parties hereto in several
counterparts, each of which shall be executed by the parties hereto and be deemed an
original and all of which shall constitute together by one and the same agreement.

8. THIS THIRD AMENDMENT SHALL BE CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE COMMON WEALTH OF PENNSYLVANIA, WITHOUT
REFERENCE TO CONFLICT OF LAW PRINCIPLES, AND THE OBLIGATIONS,
.RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE
DETERMINED IN ACCORDANCE WITH THE LAWS OF THE COMMON
WEALTH OF PENNSYLVANIA.

[SIGNATURES APPEAR ON NEXT PAGE]
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IN WITNESS WHEREOF, the Owner and the Servicer have caused this -
Second Amendment to be executed by their duly authorized officers as of the date first
written hereinabove.

“SERVICER?”

GMAC MORTGAGE, LLC, as successor
by merger to GMAC Mortgage Corporation

By:

‘Name:

Title:

“OWNER”

AMERICAN RESIDENTIAL
EQUITIES, LLC

By: %4; %-/

Name: I)GNLSQ S HQ-Pr
Title: SR Uice ?{‘Q}DL"DT
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FOURTH AMENDMENT TO LOAN SERVICING AGREEMENT

This Fourth Amendment (“Fourth Amendment”), dated and effective as of the
10th day of April 2008, to the Servicing Agreement dated as of July 29, 2004, and
amended by the First Amendment to the Servicing Agreement, dated as of January 1,
2006, the Second Amendment to the Servicing Agreement dated as of February 1, 2007,
and the Third Amendment to the Servicing Agreement, dated as of May 31, 2007
(collectively, the “SA”) and by and between American Residential Equities, LLC
(“Owner”), a Delaware limited liability company, and GMAC Mortgage, LLC, as
successor by merger to GMAC Mortgage Corporation (“Servicer”), a Delaware limited
liability company.

WHEREAS, the Servicer and the Owner have agreed, subject to the terms and
conditions of this Third Amendment, that the SA be amended to reflect agreed upon
revisions to the terms of the SA relating to the approval of certain actions to be taken by
Servicer and the timing of the remittance to the Owner.

NOW, THEREFORE, in consideration of the mutual undertakings herein
expressed and other good and valuable consideration, the sufficiency of which is hereby
acknowledged, the parties hereby agree that the SA is amended as follows:

1. By adding the following defined term in the appropriate alphabetical order in
Section 1.01, “Definitions:”

“Approval Matrix:” The approval matrix attached hereto as Exhibit 17.

2. By deleting the existing definition of “Remittance Date” in its entirety and
replacing it with the following:

“Remittance Date:” The 12% day (or if such 12 day is not a Business
Day, the next Business Day immediately following such 12" day) of the month
following the Determination Date.

3. By deleting the first paragraph of Section 2.01 in its entirety and replacing
it with the following:

From and after the date of this Agreement, the Servicer, as an independent contractor,
shall service and administer each Mortgage Loan, including those Mortgage Loans
subserviced pursuant to the Letter Agreement, 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, the Approval Matrix and the
Servicing Performance Standards. Servicer shall only modify Mortgage Loans in
accordance with the Approval Matrix and, to the extent not inconsistent therewith, the
Fannie Mae Guides.
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4, By removing “each Remittance Date” in Section 3.02 and
replacing it with “ the 9™ day (or if such 9™ day is not a Business Day, the
next Business Day immediately following such 9" day) of the month
following the Determination Date™.

5. By adding the Approval Matrix attached as attachment 1 to this
Fourth Amendment to the Agreement as Exhibit 17 to the Agreement.

6. Any conflict between the provision of this Fourth Amendment and those of the
SA shall be resolved in favor of the provisions of the Fourth Amendment. All provisions
of the SA not modified by this Amendment shall continue in full force and effect.

7. The provisions of this Fourth Amendment shall be binding upon and inure to the
benefit of the respective successors and assigns of the parties hereto, and all such
provisions shall inure to the benefit of the Owner and the Servicer.

8. If any one or more of the provisions or terms of this Fourth Amendment shall be
for any reason whatsoever held invalid, then such provisions or terms shall be deemed
severable from the remaining provisions or terms of this Fourth Amendment and shall in
no way affect the validity or enforceability of the other provisions or terms of this Fourth
Amendment.

9. This Fourth Amendment may be executed by the parties hereto in several
counterparts, each of which shall be executed by the parties hereto and be deemed an
original and all of which shall constitute together by one and the same agreement. :

10.  THIS FOURTH AMENDMENT SHALL BE CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE COMMONWEALTH OF PENNSYLVANIA, WITHOUT
REFERENCE TO CONFLICT OF LAW PRINCIPLES, AND THE OBLIGATIONS,
RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE
DETERMINED IN ACCORDANCE WITH THE LAWS OF THE COMMON
WEALTH OF PENNSYLVANIA.

[SIGNATURES APPEAR ON NEXT PAGE]
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IN WITNESS WHEREOF, the Owner and the Servicer have caused this
Fourth Amendment to be executed by their duly authorized officers as of the date first
written hereinabove.

“SERVICER”
GMAC MORTGAGE, LLC, as successor
by merger to GMAC Mortgage Corporation

Byﬁ

Name:

Title:

“OWNER?”

AMERICAN RESIDENTIAL
EQUITIES, LLC

By: _ /%M{ A;»/M/
Name: [)CMI@ f/%’/ -
Title: ff. : %Vﬁ”;( ,Mv?[
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THIRD AMENDMENT TO LOAN SERVICING AGREEMENT

This Third Amendment (“Third Amendment”), dated and effective as of the ____
day of May 2007, to the Servicing Agreement dated as of July 29, 2004, and amended by
the First Amendment to the Servicing Agreement, dated as of January 1, 2006 and the
Second Amendment to the Servicing Agreement dated as of February 1, 2007
(collectively, the “SA”) and by and between American Residential Equities, LLC
(“Owner”), a Delaware limited liability company, and GMAC Mortgage, LLC, as
successor by merger to GMAC Mortgage Corporation (“Servicer”), a Delaware limited -
liability company.

WHEREAS, the Servicer and the Owner have agreed, subject to the terms and
_conditions of this Third Amendment, that the SA be amended to reflect agreed upon
revisions to the terms of the SA relating to the method and timing of the reimbursement
of certain Servicing Advances made by Servicer.

NOW, THEREFORE, in consideration of the mutual undertakings herein
expressed and other good and valuable consideration, the sufficiency of which is hereby
.acknowledged, the parties hereby agree to that the SA is amended as follows:

L By adding the phrase “or through reimbursement in Section 4.08(d)” immediately
after the parenthetical in the last sentence of the first paragraph of Section 2.02.

2. By inserting the phrase “or 4.08(d)” immediately after the phrase “Section
2.07” in the parenthetical in Section 2.05(iv).

3. By inserting the following at the end of Section 4.08:

*(d) In the event that Servicer determines it is in the Owner’s best
interest to cure a default under or pay off a senior mortgage loan
related to a subordinate lien Mortgage Loan, and provided that
Servicer obtains Owner’s prior approval to do so, Servicer shall
proceed with advancing the funds to effectuate such a cure or pay
off._Owner shall respond to Servicer’s request to cure a senior lien

within three (3) Business Days of such a request. Failure by
Owner to respond within three (3) Business Days will be deemed
an approval and Servicer will cure the senior lien. Owner agrees

that Servicer shall be entitled to reimburse itself for the amount of
such Servicing Advance by withdrawing funds from the Custodial
Account at any time after making such Servicing Advance to
buyout or cure the senior lien.”

4. Any conflict between the provision of this Third Amendment and those of the SA
shall be resolved in favor of the provisions of the Third Amendment. All provisions of
the SA not modified by this Amendment shall contimue in full force and effect.
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5. The provisions of this Third Amendment shall be binding upon and inure to the
benefit of the respective successors and assigns of the parties hereto, and all such
provisions shall inure to the benefit of the Owner and the Servicer.

6. If any one or more of the provisions or terms of this Third Amendment shall be
for any redson whatsoever held invalid, then such provisions or terins shall be deemed
severable from the remaining provisions or terms of this Third Amendment and shall in
no way affect the validity or enforceability of the other provisions or terms of this Third
‘Amendment.

7. This Third Amendment may be executed by the parties hereto in several
counterparts, each of which shall be executed by the parties hereto and be deemed an
original and all of which shall constitute together by one and the same agreement.

8. THIS THIRD AMENDMENT SHALL BE CONSTRUED IN ACCORDANCE

WITH THE LAWS OF THE COMMON WEALTH OF PENNSYLVANIA, WITHOUT

REFERENCE TO CONFLICT OF LAW PRINCIPLES, AND THE OBLIGATIONS,

.RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE

DETERMINED IN ACCORDANCE WITH THE LAWS OF THE COMMON
WEALTH OF PENNSYLVANIA.

[SIGNATURES APPEAR ON NEXT PAGE]
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IN WITNESS WHEREOF, the Owner and the Servicer have caused this
Second Amendment to be executed by their duly authorized officers as of the date first
written hereinabove.

“SERVICER”
GMAC MORTGAGE, LLC, as successor
by merger to GMAC Mortgage Corporation

By:

‘Name:

Title:

“OWNER”

AMERICAN RESIDENTIAL
EQUITIES, LLC

By: %ﬂ;'j a%—/

Name: DeNLse S He -
Title: SR Uice ?{‘G\B]D?”ﬂ/
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FIFTH AMENDMENT TO LOAN SERVICING AGREEMENT

:Fh_is Fifth Amendment (“Fifth Amendment”), dated and effective as of the _l@f‘\’\
day of Y- bresr20@9,jto the Servicing Agreement dated as of July 29, 2004, and amended
by the First Amendment to the Servicing Agreement, dated as of January 1, 2006, the
Second Amendment to the Servicing Agreement dated as of February 1, 2007, the Third
Amendment to the Servicing Agreement, dated as of May 31, 2007, and the Fourth
Amendment to the Servicing Agreement dated as of April 10, 2008 (collectively, the
“SA”) and by and between American Residential Equities, LLC (*Owner”), a Delaware
limited liability company, and GMAC Mortgage, LLC, as successor by merger to GMAC
Mortgage Corporation (“Servicer”), a Delaware limited liability company.

WHEREAS, the Servicer and the Owner have agreed, subject to the terms and
conditions of this Fifth Amendment, that the SA be amended to reflect agreed upon
revisions to the terms of the SA relating to the approval of certain actions to be taken by
Servicer.

NOW, THEREFORE, in consideration of the mutual undertakings herein
expressed and other good and valuable consideration, the sufficiency of which is hereby
acknowledged, the parties hereby agree that the SA is amended as follows:

1. The existing definition of “Servicing Performance Standards” is deleted in its
entirety and replaced with the following:

“Servicing Performance Standards”: The servicing standards set forth on
Exhibit 16A.

2. By deleting “The table below indicates fees for loans at least 60+ days delinquent
unless specified otherwise.” under Resolution Fees on Exhibit 15-A, the Term Sheet.

3. Exhibit “16” to the SA shall be deleted in its entirety and replaced with the attached
Exhibit “16-A” which represents the Servicing Performance Standards which may be amended
from time to time with the mutual consent of both parties.

4. Any conflict between the provisions of this Fifth Amendment and those of the SA
shall be resolved in favor of the provisions of the Fifth Amendment. All provisions of
the SA not medified by this Amendment shall continue in full force and effect.

5. The provisions of this Fifth Amendment shall be binding upon and inure to the
benefit of the respective successors and assigns of the parties hereto, and all such
provisions shall inure to the benefit of the Owner and the Servicer.

6. If any one or more of the provisions or terms of this Fifth Amendment shall be for
any reason whatsoever held invalid, then such provisions or terms shall be deemed
severable from the remaining provisions or terms of this Fifth Amendment and shall in no
way affect the validity or enforceability of the other provisions or terms of this Fifth
Amendment.
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7. This Fifth Amendment may be executed by the parties hereto in several
counterparts, each of which shall be executed by the parties hereto and be deemed an
original and all of which shall constitute together by one and the same agreement,

8. THIS FIFTH AMENDMENT SHALL BE CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE COMMONWEALTH OF PENNSYLVANIA, WITHOUT
REFERENCE TO CONFLICT OF LAW PRINCIPLES, AND THE OBLIGATIONS,
RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE
DETERMINED IN ACCORDANCE WITH THE LAWS OF THE COMMON
WEALTH OF PENNSYLVANIA.

[SIGNATURES APPEAR ON NEXT PAGE]
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IN WITNESS WHEREOF, the Owner and the Servicer have caused this
Fifth Amendment to be executed by their duly authorized officers as of the date first

written hereinabove.

“SERVICER”

GMAC MORTGAGE, LLC, as successor
by merger 1o AC Mortgage Corporation

Name%ﬂﬁ”b ‘Q %RJUWS
rine: i \ite {egdent

“OWNER”

AMERI SIDENTIAL
EQUITIES, 1L

By:

Neme: \/ SN
Title: 367’/ /d /‘C" ‘/ O /Z

(7
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EXHIBIT 16A

SERVICING PERFORMANCE STANDARDS

,Servicé Level Nzime

Specific Measure
Definition

ExhibitB 3

" Commitment

First delinquency day for
Collections Outbound Call Starts contact Day 2
# of attempts in 30 day
Collections Outbound Call Attempts delinquency cycle Daily
% of loans with attempted from | 95% within 5 days of
Collections Outbound Penetration Rate | eligibility date eligibility date
HELOC - 95%/62nd, All
% sent by "X" day of Other Loans -
Collections Breach Letter delinquency 95%/32nd
% referred by "X" day of HELOC - 95%/97th, All
Foreclosure Foreclosure Referral delinquency Other Loans - 95%/67th
% completed within Freddie
Foreclosure Timeline Guidelines Mac or insurer guidelines 95%
95% referred in 15
business days of
Bankruptcy Proof of Claim Referral % referred fo attorney detection
95% referred in 15
business days of
assignment to
Bankruptcy Chapter 7 Motion for Relief | % referred to attorney bankruptcy processor
95% at earliest date, not
to exceed 90 days past
Bankruptey Chapter 13 Motion for Relief | % referred to attorney post petition due date




