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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): December 16, 2024

PennyMac Financial Services, Inc.

(Exact name of registrant as specified in its charter)

Delaware 001-35916 83-1098934
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)
3043 Townsgate Road, Westlake Village, California 91361
(Address of principal executive offices) (Zip Code)

(818) 224-7442
(Registrant’s telephone number, including area code)

Not Applicable
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[0 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. [J
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Item 1.01 Entry into a Material Definitive Agreement.

On December 16, 2024, PennyMac Financial Services, Inc. (the “Company”) or subsidiaries thereof entered into the following
agreements: (i) Fourth Amended and Restated Management Agreement (the “Management Agreement”), by and among PennyMac
Mortgage Investment Trust (“PMT”), PennyMac Operating Partnership, L.P., a wholly-owned subsidiary of PMT (the “Operating
Partnership”), and PNMAC Capital Management, LLC, a wholly-owned subsidiary of the Company (“PCM”), (ii) Fifth Amended and
Restated Flow Servicing Agreement (the «sh A&R Servicing Agreement”), between the Operating Partnership and PennyMac Loan
Services, LLC, a wholly-owned subsidiary of the Company (“PLS”), (iii) Third Amended and Restated Mortgage Banking Services
Agreement (“MBS Agreement”), between PLS and PennyMac Corp. (“PMC”), a wholly-owned subsidiary of PMT, (iv) Third Amended
and Restated MSR Recapture Agreement (“MSR Recapture Agreement”), between PLS and PMC, and (v) Amended and Restated Flow
Servicing Agreement (the “A&R Servicing Agreement”), between PLS and PMC. Each of the agreements was approved by the Related
Party Matters (“RPM”) Committee of the Company’s board of directors comprised solely of independent board members, as well as the
Company’s full board of directors. Each of the agreements is effective as of January 1, 2025, and was amended and restated for the
primary purpose of extending the terms thereof in advance of its originally scheduled expiration date of June 30, 2025 and modifying
certain fees and other terms relating thereto.

Management Agreement. Pursuant to the terms of the Management Agreement, PCM manages the assets and investment strategies of
PMT. For its management services, PCM collects a base management fee and may collect a performance incentive fee. The base
management fee is payable quarterly and in arrears and the performance incentive fee is now payable annually and in arrears. The
purpose of the Management Agreement is to align the base and performance incentive components of the management fee with PMT’s
investment strategies. The Management Agreement expires, unless terminated earlier in accordance with the terms of the agreement, on
December 31, 2029, subject to automatic renewal for additional 18-month periods, unless terminated in accordance with the terms of the
agreement.

The base management fee is calculated at a defined annualized percentage of “shareholders’ equity.” PMT’s “shareholders’ equity” is
defined as the sum of the net proceeds from any issuances of its equity securities since its inception (allocated on a pro rata daily basis
for such issuances during the fiscal quarter of any such issuance); plus its retained earnings at the end of the quarter; less any amount
that PMT pays for repurchases or redemptions of its equity securities (allocated on a pro rata daily basis for such repurchases and
redemptions during the fiscal quarter of any such repurchases or redemptions); and excluding one-time events pursuant to changes in
GAAP and certain other non-cash charges as agreed by PMT and PCM.

Pursuant to the Management Agreement, the base management fee is equal to the sum of (i) 1.5% per year of PMT’s shareholders’
equity up to $2 billion, (ii) 1.375% per year of PMT’s shareholders’ equity in excess of $2 billion and up to $5 billion, and (iii) 1.25%
per year of PMT’s shareholders’ equity in excess of $5 billion. The base management fee is paid in cash.

The performance incentive fee is calculated at a defined annualized percentage of the amount by which PMT’s “net income” exceeds
certain levels of annualized return on PMT’s “common shareholders equity.” For purposes of determining the amount of the
performance incentive fee, “net income” is defined as net income or loss attributable to PMT’s common shareholders, computed in
accordance with GAAP and adjusted to exclude one-time events pursuant to changes in GAAP and certain other non-cash charges
determined as agreed between PMT and PCM. PMT’s “common shareholders’ equity” is defined as shareholder’s equity less the
average GAAP accounting value of the preferred equity. PMT’s “preferred equity” means all classes of shares of PMT receiving
preferences over the common shares.

The performance incentive fee is calculated annually and escalates as net income (stated as a percentage of return on common
shareholders’ equity) increases over certain thresholds. On each calculation date, the threshold amount represents a stated return on
common shareholders’ equity, plus or minus a “high watermark” adjustment. The performance fee payable for any quarter is equal to:
(a) 10% of the amount by which net income for the quarter exceeds (i) an 8% return on common shareholders’ equity plus the high
watermark, up to (ii) a 12% return on common shareholders’ equity; plus (b) 15% of the amount by which net income for the quarter
exceeds (i) a 12% return on common shareholders’ equity plus the high watermark, up to (ii) a 16% return on common shareholders’
equity; plus (c) 20% of the amount by which net income for the quarter exceeds a 16% return on common shareholders’ equity plus the
high watermark.
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The “high watermark” is the annual adjustment that reflects the amount by which the net income (stated as a percentage of return on
common shareholders’ equity) in that fiscal year exceeds or falls short of the lesser of 8% and the Fannie Mae MBS Yield (the target
yield) for such fiscal year. If the net income is lower than the target yield, the high watermark is increased by the difference. If the net
income is higher than the target yield, the high watermark is reduced by the difference. Each time a performance incentive fee is earned,
the high watermark returns to zero. As a result, the threshold amount required for PCM to earn a performance incentive fee is adjusted
cumulatively based on the performance of PMT’s net income over (or under) the target yield, until the net income in excess of the target
yield exceeds the then-current cumulative high watermark amount, and a performance incentive fee is earned. The high watermark shall
only be calculated based on the two years preceding the fiscal year for which the incentive fee is calculated, and the high watermark
shall never be less than zero after including all high watermark increases and high watermark decreases over any such rolling two

(2) fiscal year period. The performance incentive fee may be paid in cash or in PMT common shares (subject to a limit of no more than
50% paid in common shares), at PMT’s option.

Under the Management Agreement, PCM is entitled to reimbursement of its organizational and operating expenses, including third-
party expenses, incurred on PMT’s behalf, it being understood that PCM and its affiliates shall allocate a portion of their personnel’s
time to provide certain legal, tax, accounting, internal audit, and investor relations services for the direct benefit of PMT, for which
PCM shall be reimbursed in an amount that is determined annually.

In addition, the Operating Partnership is required to pay PMT’s and its subsidiaries’ pro rata portion of rent, telephone, utilities, office
furniture, equipment, machinery and other office, internal and overhead expenses of PCM and its affiliates required for PMT’s and its
subsidiaries’ operations. These expenses will be allocated between PCM, on the one hand, and the Operating Partnership (or such other
subsidiary), on the other hand, based on the percentage of resources used by PCM in connection with its investment management
activities as determined by PCM in its reasonable and good faith discretion, as calculated at each fiscal quarter end.

In general, the parties to the Management Agreement have agreed to negotiate in good faith to amend the provisions thereof relating to
the compensation of PCM in order to cause such compensation to be materially consistent with market rates of compensation for
services comparable to those provided under the Management Agreement if (a) PCM or PMT requests such negotiation after a
determination by PCM or PMT that the rates of compensation payable to PCM differ materially from such market rates of compensation
and (b) various conditions relating to the timing and frequency of such requests are satisfied, including the condition that no request
may be made before the anniversary of the execution and delivery of the Management Agreement. If the parties are unable to reach
agreement on the terms of a fee amendment within thirty (30) days of the delivery of the relevant fee negotiation request, the terms of
such fee amendment will be determined by final and binding arbitration procedures set forth in the Management Agreement.

Under the Management Agreement, PCM may be entitled to a termination fee under certain circumstances. Specifically, the termination
fee is payable for (1) PMT’s termination of the Management Agreement without cause, (2) PCM’s termination of the Management
Agreement upon a default by PMT in the performance of any material term of the agreement that has continued uncured for a period of
30 days after receipt of written notice thereof or (3) PCM’s termination of the agreement after the termination by PMT without cause
(excluding a non-renewal) of the MBS Agreement, the MSR Recapture Agreement, or the 5t A&R Servicing Agreement. The
termination fee is equal to three times the sum of (a) the average annual base management fee, and (b) the average annual (or, if the
period is less than 24 months, annualized) performance incentive fee earned by PCM during the 24-month period immediately

preceding the date of termination.

PMT may terminate the Management Agreement without the payment of any termination fee under certain circumstances, including,
among other circumstances, uncured material breaches by PCM of the Management Agreement, upon a change in control of PCM
(defined to include a 50% change in the shareholding of PCM in a single transaction or related series of transactions) or upon the
termination of the MBS Agreement, the MSR Recapture Agreement or the 5th A&R Servicing Agreement by PLS without cause.

The Management Agreement also provides that, prior to the undertaking by PCM or its affiliates of any new investment opportunity or
any other business opportunity requiring a source of capital with respect to which PCM or its affiliates will earn a management,
advisory, consulting or similar fee, PCM shall present to PMT such new opportunity and the material terms on which PCM proposes to
provide services to PMT before pursuing such opportunity with third parties.
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Servicing Agreement. Pursuant to the st A&R Servicing Agreement, PLS provides servicing for PMT’s portfolio of residential

mortgage loans and subservicing for its portfolio of mortgage servicing rights (“MSRs”). Such servicing and subservicing provided by
PLS includes collecting principal, interest and escrow account payments, if any, with respect to mortgage loans, as well as managing
loss mitigation, which may include, among other things, collection activities, loan workouts, modifications, foreclosures and short sales.

The 5" A&R Servicing Agreement expires, unless terminated earlier in accordance with the terms of the 5t A&R Servicing
Agreement, on December 31, 2029, subject to automatic renewal for additional 18-month periods, unless terminated in accordance with
the terms of the agreement.

The base servicing fee rates for mortgage loans subserviced by PLS on behalf of PMT are also calculated through a monthly per-loan
dollar amount, with the actual dollar amount for each mortgage loan based on whether the mortgage loan is a fixed-rate or adjustable-
rate loan. The base servicing fee rates for mortgage loans subserviced on behalf of PMT are $7.50 per month for fixed-rate mortgage
loans and $8.50 per month for adjustable-rate mortgage loans. To the extent that these mortgage loans become delinquent, PLS is
entitled to an additional servicing fee per mortgage loan falling within a range of $18 to $80 per month and based on the delinquency,
bankruptcy and foreclosure status of the mortgage loan or $75 per month if the underlying mortgaged property becomes REO. PLS is
also entitled to customary ancillary income and certain market-based fees and charges, including boarding and deboarding fees,
liquidation and disposition fees, and assumption, modification and origination fees, as well as certain fees relating to additional
forbearance, claim filing, and loss mitigation activities.

PLS continues to be entitled to reimbursement for all customary, bona fide reasonable and necessary out-of-pocket expenses incurred by
PLS in connection with the performance of its servicing obligations.

In general, the parties to the 5" A&R Servicing Agreement have agreed to negotiate in good faith to amend the provisions thereof
relating to the compensation of PLS in order to cause such compensation to be materially consistent with market rates of compensation

for services comparable to those provided under the 5t A&R Servicing Agreement if (a) either party requests such negotiation after a
determination by either party that the rates of compensation payable to PLS differ materially from such market rates of compensation
and (b) various conditions relating to the timing and frequency of such requests are satisfied, including the condition that no request
may be made before the second anniversary of the execution and delivery of the 5t A&R Servicing Agreement. If the parties are unable
to reach agreement on the terms of a fee amendment within thirty (30) days of the delivery of the relevant fee negotiation request, the

terms of such fee amendment will be determined by final and binding arbitration procedures set forth in the 5t A&R Servicing
Agreement.

No automatic renewal of the 5™ A&R Servicing Agreement will occur upon the conclusion of the initial term or any renewal period if
the Operating Partnership or PLS delivers to the other party a notice of nonrenewal at least 180 days in advance. In addition, (i) PLS has
the right to terminate the 5" A&R Servicing Agreement without cause if either of the MBS Agreement or the MSR Recapture
Agreement is terminated by PMC without cause as provided in each such agreement or the Management Agreement is terminated by

PMT without cause as provided in such agreement and (ii) the Operating Partnership has the right to terminate the 5™ A&R Servicing
Agreement without cause if either of the MBS Agreement or the MSR Recapture Agreement is terminated by PLS without cause or the
Management Agreement is terminated by PCM as provided in such agreement. The 5™ A&R Servicing Agreement is further subject to
termination under other circumstances, generally including (a) in whole, at the election of either party following a specified default or
other for-cause event on the part of the other, (b) in part with respect to one or more individual loans, at the election of the Operating
Partnership in connection with a sale of such loan(s) or if such loan(s) become seriously delinquent or the real estate is acquired on
behalf of the lender, and (c) in whole at the election of PLS or the Operating Partnership if PMC or PLS, respectively, defaults in its
obligations under the MSR Recapture Agreement. The Operating Partnership is required to pay release fees to PLS in connection with
certain terminations.

MBS Agreement. Under the MBS Agreement, PLS provides PMC with certain mortgage banking services, including fulfillment and
disposition-related services, with respect to loans acquired by PMC from correspondent lenders directly or through PLS. Pursuant to the
MBS Agreement, PLS has agreed to provide such services exclusively for the benefit of PMC, and PLS and its affiliates are prohibited
from providing such services for any other third party. However, such exclusivity and prohibition shall not apply, and certain other
duties instead will be imposed upon PLS, if PMC is unable to purchase or finance mortgage loans as contemplated under the MBS
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Agreement for any reason. The MBS Agreement expires, unless terminated earlier in accordance with the terms of the agreement, on
December 31, 2029, subject to automatic renewal for additional 18-month periods, unless terminated in accordance with the terms of the
agreement.

In consideration for the mortgage banking services provided by PLS with respect to PMC’s acquisition of mortgage loans, PLS is
entitled to aggregate quarterly fulfillment fees not to exceed the following: (i) the product of (A) the number of non-Ginnie Mae loan
commitments issued during the quarter, (B) a pull-through factor of either .99 or .80 depending on whether the loan commitments are
subject to a “mandatory trade confirmation” or a “best efforts lock confirmation™ as defined in the Pennymac Guide, (C) the sum of
$585 for each pull-through adjusted loan commitment up to and including 16,500 per quarter and $355 for each pull-through adjusted
loan commitment in excess of 16,500 per quarter, and (D) the ratio of the number of loan commitments issued to PMC during the
quarter to the total number of non-Ginnie Mae loan commitments issued during the quarter, plus (ii) the product of (A) the ratio of the
number of PMC purchased loans during the quarter to the total number of non-Ginnie Mae loans purchased during the quarter, and

(B) the sum of $315 for each purchased loan up to and including 16,500 per quarter and $195 for each purchased loan exceeding 16,500
per quarter, plus (iii) $500 multiplied by the number of all purchased loans other than Fannie Mae and Freddie Mac loans that are sold
and securitized; provided however, that no fulfillment fee shall be due or payable to PLS with respect to (x) any Ginnie Mae mortgage
loans, (y) any Fannie Mae mortgage loan or Freddie Mac mortgage loan acquired from PMC by PLS on a discretionary basis, or (z) any
mortgage loan acquired by PMC from PLS on or before June 30, 2025, provided that supplemental fees may still be charged in
connection with the securitization or sale of any such mortgage loans. PMC does not hold the Ginnie Mae approval required to issue
Ginnie Mae MBS and act as a servicer. Accordingly, under the MBS Agreement, PLS will purchase loans underwritten in accordance
with the Ginnie Mae Mortgage-Backed Securities Guide “as is”” and without recourse of any kind from PMC at PMC’s cost less an
administrative fee plus accrued interest and a sourcing fee ranging from one to two basis points through June 30, 2025.

From and after July 1, 2025, PLS shall acquire all mortgage loans under the correspondent lending program from the approved
correspondents. During any quarter commencing on or after July 1, 2025, PMC shall have the right to purchase a specified percentage
of any agency and non-agency mortgage loans, other than Ginnie Mae mortgage loans, and no sourcing fee shall apply.

In consideration for the mortgage banking services provided by PLS with respect to PMC’s acquisition of mortgage loans under PLS’
early purchase program through June 30, 2025, PLS is entitled to fees accruing (i) at a rate equal to $1,500 per year per early purchase
facility administered by PLS, and (ii) in the amount of $35 for each mortgage loan that PMC acquires thereunder.

Notwithstanding any provision of the MBS Agreement to the contrary, if it becomes reasonably necessary or advisable for PLS to
engage in additional services in connection with post-breach or post-default resolution activities for the purposes of a correspondent
agreement, then PMC has generally agreed with PLS to negotiate in good faith for additional compensation and reimbursement of
expenses to be paid to PLS for the performance of such additional services.

In general, the parties to the MBS Agreement have agreed to negotiate in good faith to amend the provisions of the MBS Agreement
relating to the compensation of PLS in order to cause such compensation to be materially consistent with market rates of compensation
for services comparable to those provided under the MBS Agreement if (a) either party requests such negotiation after a determination
by either party that the rates of compensation payable to PLS differ materially from such market rates of compensation and (b) various
conditions relating to the timing and frequency of such requests are satisfied, including the condition that no request may be made
before the second anniversary of the execution and delivery of the MBS Agreement. If the parties are unable to reach agreement on the
terms of a fee amendment within thirty (30) days of the delivery of the relevant fee negotiation request, the terms of such fee
amendment will be determined by final and binding arbitration procedures set forth in the MBS Agreement.

No automatic renewal of the MBS Agreement will occur upon the conclusion of the initial term or any renewal period if PMC or PLS
delivers to the other party a notice of nonrenewal at least 180 days in advance. In addition, (i) PLS has the right to terminate the MBS
Agreement without cause if the MSR Recapture Agreement is terminated by PMC without cause as provided in such agreement, the sth
A&R Servicing Agreement is terminated by the Operating Partnership without cause as provided in such agreement or the Management
Agreement is terminated by PMC without cause as provided in such agreement, and (ii) PMC has the right to terminate the MBS

Agreement without cause if the MSR Recapture Agreement or the 5™ A&R Servicing Agreement is terminated by PLS without cause as
provided in each such agreement or the Management Agreement is terminated by PCM without cause as provided in such agreement.
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The MBS Agreement is further subject to termination under other circumstances, generally including at the election of either party
following a specified default or other for-cause event on the part of the other.

MSR Recapture Agreement. Pursuant to the terms of the MSR Recapture Agreement entered into by PLS with PMC, if PLS originates
any mortgage loans the proceeds of which are used to refinance mortgage loans for which PMT previously held the MSRs (the
“recaptured loans”), PLS is generally required to transfer and convey to PMC, without cost to PMC, on a monthly basis a tiered
recapture fee. Such fee shall be equal to 70% of the fair market value of the MSRs relating to the recaptured loans subject to the first
30% of the “recapture rate,” 40% of the fair market value of the MSRs relating to the recaptured loans subject to the recapture rate in
excess of 30% and up to 50%, and 40% of the fair market value of the MSRs relating to the recaptured loans subject to the recapture
rate in excess of 50%. The “recapture rate” means, during each month, the ratio of (i) (A) the aggregate unpaid principal balance of all
refinance mortgage loans originated in such month, plus the aggregate unpaid principal balance of all preserved mortgage loans relating
to closed end second loans originated in such month, to (ii) (A) the aggregate unpaid principal balance of all mortgage loans from the
portfolio that PLS has determined in good faith were refinanced in such month, plus (B) the aggregate unpaid principal balance of all
preserved mortgage loans relating to closed end second loans originated in such month. For purposes of such calculation, “preserved
mortgage loan” means a mortgage loan in PMT’s portfolio as to which PLS or its affiliates originated a new closed end second loan in a
subordinate position to such mortgage loan. PLS will also convey a recapture fee of $900 per loan if PLS originates a mortgage loan for
the purpose of purchasing a property where the customer has or had a mortgage loan for which PMT holds or held the MSR.

The MSR Recapture Agreement expires, unless terminated earlier in accordance with the terms of the agreement, on December 31,
2029, subject to automatic renewal for additional 18-month periods, unless terminated in accordance with the terms of the agreement.

In general, the parties to the MSR Recapture Agreement have agreed to negotiate in good faith to amend the provisions thereof relating
to the compensation of PLS in order to cause such compensation to be materially consistent with market rates of compensation for
services comparable to those provided under the MSR Recapture Agreement if (a) either party requests such negotiation after a
determination by either party that the rates of compensation payable to PLS differ materially from such market rates of compensation
and (b) various conditions relating to the timing and frequency of such requests are satisfied, including the condition that no request
may be made before the anniversary of the execution and delivery of the MBS Agreement. If the parties are unable to reach agreement
on the terms of a fee amendment within thirty (30) days of the delivery of the relevant fee negotiation request, the terms of such fee
amendment will be determined by final and binding arbitration procedures set forth in the MSR Recapture Agreement.

No automatic renewal of the MSR Recapture Agreement will occur upon the conclusion of the initial term or any renewal period if PLS
or PMT delivers to the other party a notice of nonrenewal at least 180 days in advance. In addition, (i) PLS has the right to terminate the
MSR Recapture Agreement without cause if the MBS Agreement is terminated by PMC without cause as provided in such agreement,

the 5" A&R Servicing Agreement is terminated by the Operating Partnership without cause as provided in such agreement or the
Management Agreement is terminated by PMT without cause as provided in such agreement, and (ii) PMC has the right to terminate the
MSR Recapture Agreement without cause if the MBS Agreement or the 5t A&R Servicing Agreement is terminated by PLS without
cause as provided in each such agreement or the Management Agreement is terminated by PCM without cause as provided in such
agreement. In addition, if the Operating Partnership exercises its right to terminate the 5t A&R Servicing Agreement without cause in
connection with sales of one or more mortgage loans serviced thereunder, PLS will be entitled to terminate the MSR Recapture
Agreement solely with respect to such mortgage loans. Following any termination of the MSR Recapture Agreement, PLS is prohibited
from taking action with respect to the refinancing of the mortgage loans involved in the termination, subject to various exceptions,

including an exception with respect to general advertising not targeted exclusively to the borrowers under such mortgage loans.

A&R Servicing Agreement. The A&R Servicing Agreement is between PLS and PMC and is on the same terms and conditions as the
5th A&R Servicing Agreement, other than certain provisions specifically related to the servicing of Freddie Mac mortgage loans.

The foregoing descriptions do not purport to be complete and are qualified in their entirety by reference to the other descriptions and the
full text of the agreements and amendments in the following: (i) the Management Agreement, (ii) the 5th A&R Servicing Agreement,
(ii1) the MBS Agreement, (iv) the MSR Recapture Agreement, and (v) the A&R Servicing Agreement, all of which have been filed with
this Current Report on Form 8-K as Exhibit 10.1 through Exhibit 10.5, respectively.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
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The information set forth under Item 1.01 of this report is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
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Description

Fourth Amended and Restated Management Agreement, by and among PennyMac Mortgage Investment Trust,
PennyMac Operating Partnership, L.P. and PNMAC Capital Management, LLC, dated as of December 16, 2024.

Fifth Amended and Restated Flow Servicing Agreement, between PennyMac Operating Partnership, L..P. and PennyMac
Loan Services, LLC, dated as of December 16, 2024.

Third Amended and Restated Mortgage Banking Services Agreement, between PennyMac Loan Services, LLC and
PennyMac Corp., dated as of December 16, 2024.

Third Amended and Restated MSR Recapture Agreement, between PennyMac Loan Services, LLC and PennyMac
Corp., dated as of December 16, 2024.

Amended and Restated Flow Servicing Agreement, between PennyMac Operating Partnership, L.P. and PennyMac Loan
Services, LLC, dated as of December 16, 2024.

Cover Page Interactive Data File (embedded within the Inline XBRL document)

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

PENNYMAC FINANCIAL SERVICES, INC.

Dated: December 19, 2024 /s/ Daniel S. Perotti

Daniel S. Perotti
Senior Managing Director and Chief Financial Officer
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Exhibit 10.1

Execution Version

FOURTH AMENDED AND RESTATED
MANAGEMENT AGREEMENT
by and among
PENNYMAC MORTGAGE INVESTMENT TRUST,
PENNYMAC OPERATING PARTNERSHIP, L.P.
and
PNMAC CAPITAL MANAGEMENT, LLC

Dated as of December 16, 2024

FOURTH AMENDED AND RESTATED MANAGEMENT AGREEMENT, dated as of December 16, 2024 and effective as of
January 1, 2025 (the “Effective Date”), by and among PennyMac Mortgage Investment Trust, a Maryland real estate investment trust
(the “Trust”), PennyMac Operating Partnership, L.P., a Delaware limited partnership (the “Operating Partnership”), and PNMAC
Capital Management, LLC, a Delaware limited liability company (the “Manager”). Notwithstanding the date of this Agreement, the
Third Amended and Restated Management Agreement will remain in effect until the Effective Date.

WITNESSETH:

WHEREAS, the Trust is a Maryland real estate investment trust which invests primarily in residential mortgage loans and
mortgage-related assets and has qualified and intends to continue to qualify as a real estate investment trust for federal income tax
purposes and will elect to receive the tax benefits accorded by Sections 856 through 860 of the Internal Revenue Code of 1986, as
amended (the “Code”);

WHEREAS, the Trust conducts substantially all of its operations, and makes substantially all of its investments, through the
Operating Partnership, which is a Subsidiary of the Trust;

WHEREAS, the Trust, the Operating Partnership and the Manager entered into the Third Amended and Restated Management
Agreement dated as of June 30, 2020 (“Existing Management Agreement”), pursuant to which the Manager manages the business and
investment affairs of the Trust and the Subsidiaries (as defined below) and performs services for the Trust and the Subsidiaries in the
manner and on the terms set forth in the Existing Management Agreement; and

WHEREAS, the Trust, the Operating Partnership and the Manager have agreed to amend and restate the Existing Management
Agreement on the terms set forth herein as of the Effective Date.

NOW THEREFORE, in consideration of the premises and agreements hereinafter set forth, the parties hereto hereby agree as
follows:

Section 1. Definitions. (a) The following terms shall have the meanings set forth in this Section 1(a):
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“AAA” has the meaning set forth in Section 7(f) hereof.
“Affiliate” means (1) any Person directly or indirectly controlling, controlled by or under common control with such other
Person, (2) any executive officer or general partner of such other Person and (3) any legal entity for which such Person acts as an

executive officer or general partner.

“Agreement” means this Fourth Amended and Restated Management Agreement, as amended, supplemented or otherwise
modified from time to time.

“Arbitrator” has the meaning set forth in Section 7(f) hereof.

“Automatic Renewal Term” has the meaning set forth in Section 11(b) hereof.

“Bankruptcy” means, with respect to any Person, (a) the filing by such Person of a voluntary petition seeking liquidation,
reorganization, arrangement or readjustment, in any form, of its debts under Title 11 of the United States Code or any other federal, state
or foreign insolvency law, or such Person’s filing an answer consenting to or acquiescing in any such petition, (b) the making by such
Person of any assignment for the benefit of its creditors, (c) the expiration of 60 days after the filing of an involuntary petition under
Title 11 of the Unites States Code, an application for the appointment of a receiver for a material portion of the assets of such Person, or
an involuntary petition seeking liquidation, reorganization, arrangement or readjustment of its debts under any other federal, state or
foreign insolvency law, provided, that the same shall not have been vacated, set aside or stayed within such 60-day period or (d) the
entry against it of a final and non-appealable order for relief under any bankruptcy, insolvency or similar law now or hereinafter in
effect.

“Base Management Fee” means the base management fee, calculated and payable (in cash) quarterly in arrears, in an amount
equal to the sum of (a) 1.50% per annum of the Trust’s Shareholders’ Equity up to $2.0 billion, (b) 1.375% per annum of the Trust’s
Shareholders’ Equity above $2.0 billion and up to $5.0 billion and (c) 1.250% per annum of the Trust’s Shareholders’ Equity in excess
of $5.0 billion. For purposes of calculating the Base Management Fee, outstanding limited partnership interests in the Operating
Partnership (other than limited partnership interests held by the Trust) shall be treated as outstanding Common Shares.

“Board of Trustees” means the board of trustees of the Trust.

“Business Day” means any day except a Saturday, a Sunday or a day on which banking institutions in New York, New York are
not required to be open.

“Change in Control of the Manager” means the occurrence of any of the following: (1) the sale, lease or transfer, in one or a
series of related transactions, of all or substantially all of the assets of the Manager, taken as a whole, to any Person other than one or
more Affiliates of the Manager, Private National Mortgage Acceptance Company, LLC, the Trust or a Subsidiary; or (2) the acquisition
by any Person or group (within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act, or any successor provision),
including any group acting for the purpose of acquiring, holding or disposing of securities (within the meaning of
Rule 13d-5(b)(1) under the Exchange Act), other than one or more Affiliates of the Manager, Private National Mortgage Acceptance
Company, LLC, the Trust or a Subsidiary, in a single transaction or in a related series of transactions, by way of merger, consolidation or
other business combination or purchase of beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act, or any
successor provision) of 50% or more of the total voting power of the voting securities of the Manager.

“Claim” has the meaning set forth in Section 9(c) hereof.

“Code” has the meaning set forth in the Recitals.
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“Common Shareholders’ Equity” means Shareholder’s Equity less the average GAAP accounting value of the Preferred Equity.
“Common Shares” means the common shares of beneficial interest, par value $0.01, of the Trust.

“Conduct Policies” has the meaning set forth in Section 2(t) hereof.

“Confidential Information” has the meaning set forth in Section 6(a) hereof.

“Dispute” has the meaning set forth in Section 7(f) hereof.

“Effective Termination Date” has the meaning set forth in Section 11(c) hereof.

“Excess Funds” has the meaning set forth in Section 2(u) hereof.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Fannie MAE MBS Yield” means the average, during the Rolling Four Quarters Period, of the 30 year Fannie Mae current
coupon as reported on Bloomberg under the function “MTGEFNCL INDEX” or such successor function.

“Fee Amendment” has the meaning set forth in Section 7(e) hereof.
“Fee Negotiations” has the meaning set forth in Section 7(e) hereof.
“GAAP” means generally accepted accounting principles in effect in the United States on the date such principles are applied.

“Governing Instruments” means, with regard to any entity, the trust instrument in the case of a trust, the articles of
incorporation or certificate of incorporation and bylaws in the case of a corporation, the certificate of limited partnership (if applicable)
and the partnership agreement in the case of a general or limited partnership, the certificate of formation and operating agreement in the
case of a limited liability company, or similar governing documents, in each case as amended.

“High Watermark” means an amount initially equal to zero as of February 1, 2013, as adjusted pursuant to the terms of the
Existing Management Agreement and as the same may be further adjusted as provided herein. If in any fiscal year the product of the
Common Shareholder’s Equity and the lesser of the Fannie Mae MBS Yield and 8% exceeds the Return, the High Watermark shall be
increased by the amount of such excess (the “High Watermark Increase”), and thereafter, the High Watermark shall be adjusted each
fiscal year as follows: (a) if there is a High Watermark Increase for such fiscal year, the High Watermark shall be increased by the
amount of such High Watermark Increase and (b) if the Return exceeds the product of the Common Shareholder’s Equity and the lesser
of the Fannie Mae MBS Yield and 8% for such fiscal year (the “High Watermark Decrease”), the High Watermark shall be decreased by
the amount of the High Watermark Decrease; provided that the High Watermark shall be calculated based only on the High Watermark
Increases and High Watermark Decreases from the two (2) fiscal years, on a rolling basis, prior to the fiscal year for which the Incentive
Fee is calculated; and, provided further, the High Watermark shall never be less than zero after including all High Watermark Increases
and High Watermark Decreases over any such rolling two (2) fiscal year period.

“High Watermark Decrease” has the meaning set forth in the definition of “High Watermark.”
“High Watermark Increase” has the meaning set forth in the definition of “High Watermark.”

“Incentive Fee” means an incentive management fee calculated and payable (in cash or Common Shares (subject to reasonable
restrictions on sale and transfer, provided that (i) the Trust shall use commercially reasonable efforts to cause, at its sole expense, any
Common Shares issued in payment of the Incentive Fee to be registered for sale under the Securities Act, (ii) the Manager may sell or
distribute such Common Shares in the manner that it determines, consistent with the Trust’s Policy Against Insider Trading and any
applicable securities laws, including pursuant to Rule 10b5-1 under the Exchange Act, and (iii) the amount of the Incentive Fee payable
in any particular year that may be paid in Common Shares shall be limited to 50% of the Incentive Fee payable for such year), as
determined by a majority of the Independent Trustees) each fiscal year in arrears in an amount equal to the sum of:
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(a)  10% per annum of the dollar amount by which the Return exceeds the High Watermark plus the product of:
(1)  Common Shareholder’s Equity; and
2) 8.0%,
but is less than or equal to the High Watermark plus the product of (i) the Common Shareholder’s Equity and (ii) 12%; plus

(b)  15% per annum of the dollar amount by which the Return equals or exceeds the High Watermark plus the
product of:

(1)  Common Shareholder’s Equity; and
2) 12%,
but is less than the High Watermark plus the product of (i) the Common Shareholder’s Equity and (ii) 16%; plus
()  20% per annum of the dollar amount by which the Return exceeds the High Watermark plus the product of:
(1)  Common Shareholder’s Equity; and

Q) 16%.

For purposes of calculating the Incentive Fee, outstanding limited partnership interests in the Operating Partnership (other than
limited partnership interests held by the Trust) shall be treated as outstanding Common Shares.

“Indemnified Party” has the meaning set forth in Section 9(b) hereof.
“Independent Trustee” means a member of the Board of Trustees who is not an officer or employee of the Manager or any
Affiliate thereof and who otherwise is “independent” in accordance with the rules of the NYSE or such other securities exchange on

which the Common Shares may be listed.

“Initial Public Offering” means the sale by the Trust of 14,706,327 Common Shares in the initial public offering of the Trust
registered with the SEC.

“Initial Term” has the meaning set forth in Section 11(a) hereof.
“Investment Company Act” means the Investment Company Act of 1940, as amended.

“Investment Policies” means the Trust’s investment policies, a copy of which is attached hereto as Exhibit A, as the same may
be amended, restated, modified, supplemented or waived by the Board of Trustees as specified therein.

“Losses” has the meaning set forth in Section 9(a) hereof.

“Manager Indemnified Party” has the meaning set forth in Section 9(a) hereof.

“Manager Permitted Disclosure Parties” has the meaning set forth in Section 6(a) hereof.

“Manager Related Party” means (a) any person who is, or at any time since the beginning of the Manager’s last fiscal year
was, a manager or executive officer of the Manager or a nominee to become a manager of the Manager; (b) any person who is known to

be the beneficial owner of more than 5% of any class of the Manager’s voting securities; (c) any immediate family member of any of the
foregoing persons (which means any child, stepchild, parent, stepparent, spouse, sibling, mother-in-law, father-in-law, son-in-law,
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daughter-in-law, brother-in-law, or sister-in-law of any of the foregoing persons); and (d) any firm, corporation or other entity in which
any of the foregoing persons is employed or is a general partner or principal or in a similar position or in which such person has a 5% or
greater beneficial ownership interest.

“MBS Agreement” means the Second Amended and Restated Mortgage Banking Services Agreement, dated as of June 30,
2020, by and between PennyMac Loan Services and PennyMac Corp.

“MSR Recapture Agreement” means the Second Amended and Restated MSR Recapture Agreement entered into between
PennyMac Loan Services and PennyMac Corp., dated as of June 30, 2020.

“Net Income” means net income or loss attributable to shareholders of the Common Shares calculated in accordance with
GAAP, and adjusted to exclude one-time events pursuant to changes in GAAP and certain other non-cash charges after discussion
between the Manager and the Independent Trustees and after approval by a majority of the Independent Trustees.

“Net Income Offset” means any portion of a Net Loss from a period prior to the Rolling Four Quarters Period that has not been
taken into account in reducing the amount of Net Income (but not below zero) from a period subsequent to the period in which such Net
Loss occurred in connection with the calculation of the Incentive Fee for any period.

“Net Loss” means a net loss with regard to any period as calculated in accordance with the definition of Net Income.

“Nonrenewal Termination has the meaning set forth in Section 11(c) hereof.

“Notice of Proposal to Negotiate” has the meaning set forth in Section 11(c) hereof.

“NYSE” means the New York Stock Exchange, Inc.

“PennyMac Brand” has the meaning set forth in Section 17(a) hereof.

“PennyMac Corp.” means PennyMac Corp., a Delaware corporation and Affiliate of the Trust.

“PennyMac Loan Services” means PennyMac Loan Services, LLC, a Delaware limited liability company and Affiliate of the
Manager.

“Person” means any natural person, corporation, partnership, association, limited liability company, estate, trust, joint venture,
unincorporated association, any federal, state, county or municipal government or any bureau, department or agency thereof or any
other legal entity and any fiduciary acting in such capacity on behalf of the foregoing.

“Portfolio Management Services” has the meaning set forth in Section 2(b) hereof.

“Preferred Equity” means all classes of shares of the Trust receiving preferences over the Common Shares.

“REIT” means a “real estate investment trust” as defined under the Code.

“Return” means the Trust’s Net Income, for the Rolling Four Quarters Period, plus the amount of any Incentive Fee included in
the determination in the amount of such Net Income, if any, during any of the fiscal quarters in such Rolling Four Quarters Period and

less the amount of any Net Income Offset.

“Rolling Four Quarters Period” means the most recently completed fiscal quarterly period and the three fiscal quarters
immediately preceding the most recently completed fiscal quarter.

“SEC” means the United States Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended.
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“Servicing Agreement” means the Third Amended and Restated Flow Servicing Agreement between the Operating Partnership
and PennyMac Loan Services, dated as of June 30, 2020.

“Shareholder” means a shareholder of the Trust.
“Shareholders’ Equity” means:

(A) the sum of the net proceeds from any issuances of the Trust’s equity securities since inception (allocated on a
pro rata daily basis for such issuances during the fiscal quarter of any such issuance); plus

(B) the Trust’s retained earnings at the end of such quarter; less

(C) any amount that the Trust pays for repurchases or redemptions of its equity securities (allocated on a pro rata
daily basis for such repurchases or redemptions during the fiscal quarter of any such repurchases or redemptions); excluding

(D)  one-time events pursuant to changes in GAAP and certain other non-cash charges after discussions between the
Manager and the Independent Trustees and after approval by a majority of the Independent Trustees.

For purposes of calculating the Base Management Fee, outstanding limited partnership interests in the Operating Partnership
(other than limited partnership interests held by the Trust) shall be treated as outstanding Common Shares.

“Subsidiary” means any subsidiary of the Trust, any partnership (including the Operating Partnership), the general partner of
which is the Trust or any subsidiary of the Trust; any limited liability company, the managing member of which is the Trust or any
subsidiary of the Trust; and any corporation or other entity of which a majority of (i) the voting power of the voting equity securities or
(i1) the outstanding equity interests is owned, directly or indirectly, by the Trust or any subsidiary of the Trust.

“Termination Fee” means a termination fee equal to three (3) times the sum of (a) the average annual Base Management Fees
and (b) the average annual (or, if the period is less than 24 months, annualized) Incentive Fees earned by the Manager during the
24-month period immediately preceding the date of termination, calculated as of the end of the most recently completed fiscal quarter
before the date of termination.

“Termination Notice” has the meaning set forth in Section 11(c) hereof.

“Trust Account” has the meaning set forth in Section 5 hereof.

“Trust Indemnified Party” has the meaning set forth in Section 9(b) hereof.

“Trust Permitted Disclosure Parties” has the meaning set forth in Section 6(b) hereof.

(b)  Asused herein, accounting terms relating to the Trust and the Subsidiaries, if any, not defined in
Section 1(a) and accounting terms partly defined in Section 1(a), to the extent not defined, shall have the respective meanings given to
them under GAAP.

(¢) The words “hereof,” “herein” and “hereunder” and words of similar import when used in this Agreement shall
refer to this Agreement as a whole and not to any particular provision of this Agreement, and Section references are to this Agreement
unless otherwise specified.
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(d) The meanings given to terms defined herein shall be equally applicable to both the singular and plural forms of
such terms. The words include, includes and including shall be deemed to be followed by the phrase “without limitation.”

Section 2. Appointment and Duties of the Manager. (a) The Trust and the Operating Partnership hereby appoint the
Manager to manage the investments and day-to-day operations of the Trust and the Subsidiaries, subject at all times to the further terms
and conditions set forth in this Agreement and to the supervision of, and such further limitations or parameters as may be imposed from
time to time by, the Board of Trustees. The Manager hereby agrees to use its commercially reasonable efforts to perform each of the
duties set forth herein, except where a specific standard of care is specified, in which case such specific standard of care shall apply. The
appointment of the Manager shall be exclusive to the Manager, except to the extent that the Manager elects, in its sole and absolute
discretion, in accordance with the terms of this Agreement, to cause the duties of the Manager as set forth herein to be provided by third
parties.

(b) The Manager, in its capacity as manager of the investments and the day-to-day operations of the Trust and the
Subsidiaries, at all times will be subject to the supervision and direction of the Board of Trustees and will have only such functions and
authority as the Board of Trustees may delegate to it, including, without limitation, the functions and authority identified herein and
delegated to the Manager hereby. The Manager will be responsible for the day-to-day operations of the Trust and the Subsidiaries and
will perform (or cause to be performed) such services and activities relating to the operations of the Trust and the Subsidiaries, including
the investments of the Trust and the Subsidiaries and their financing, as may be appropriate, which may include, without limitation:

serving as the Trust’s and the Subsidiaries’ consultant with respect to the periodic review of the Investment
Policies, which review shall occur no less often than annually, any modifications to which shall be approved
by a majority of the Independent Trustees, and other policies and recommendations with respect thereto for
approval by a majority of the Independent Trustees;

(1)

serving as the Trust’s and the Subsidiaries’ consultant with respect to the identification, investigation,
(i1) evaluation, analysis, underwriting, selection, purchase, origination, negotiation, structuring, monitoring and
disposition of the Trust’s and the Subsidiaries’ investments;

serving as the Trust’s and the Subsidiaries’ consultant with respect to decisions regarding any financings,
securitizations and hedging activities undertaken by the Trust or any Subsidiary, including (1) assisting the
Trust or any Subsidiary in developing criteria for debt and equity financing that is specifically tailored to the
Trust’s or such Subsidiary’s investment objectives, (2) advising the Trust and the Subsidiaries with respect to
obtaining appropriate short-term financing arrangements for their investments and pursuing a particular
arrangement for each individual investment, if necessary, and (3) advising the Trust and the Subsidiaries with
respect to pursuing and structuring long-term financing alternatives for their investments, in each case
consistent with the Investment Policies;

(iif)

serving as the Trust’s and the Subsidiaries’ consultant with respect to arranging for the issuance of mortgage-
(iv) backed securities from pools of mortgage loans or mortgage-backed securities owned by the Trust or any
Subsidiary;

representing and making recommendations to the Trust and the Subsidiaries in connection with the purchase
v) and finance and commitment to purchase and finance investments and the sale and commitment to sell such
investments;

negotiating and entering into, on behalf of the Trust or any Subsidiary, credit finance agreements, repurchase
agreements, securitization agreements, agreements relating to borrowings under temporary programs

(vi) established by the U.S. government, commercial paper, interest rate swap agreements, warehouse facilities
and all other agreements and instruments required for the Trust and the Subsidiaries to conduct their
business;

advising the Trust and the Subsidiaries on, preparing, negotiating and entering into, on behalf of the Trust or
any Subsidiary, applications and agreements relating to programs established by the U.S. government;

(vii)
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(viii)

(ix)

with respect to any prospective investment by the Trust or any Subsidiary and any sale, exchange or other
disposition of any investment by the Trust or any Subsidiary, conducting negotiations on behalf of the Trust
or such Subsidiary with real estate brokers, sellers and purchasers and their respective agents, representatives
and investment bankers and owners of privately and publicly held real estate companies;

evaluating and recommending to the Trust and the Subsidiaries hedging strategies and engaging in hedging
activities on their behalf that are consistent with such strategies, as so modified from time to time, and with
the Trust’s qualification as a REIT and with the Investment Policies;

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

making available to the Trust and the Subsidiaries the Manager’s knowledge and experience with respect to
mortgage loans, mortgage-related securities, real estate, real estate securities, other real estate-related assets
and non-real estate-related assets and real estate operating companies;

investing and re-investing any funds of the Trust and the Subsidiaries (including in short-term investments)
and advising the Trust and the Subsidiaries as to its capital structure and capital-raising activities;

monitoring the operating performance of the Trust’s and the Subsidiaries’ investments and providing periodic
reports with respect thereto to the Board of Trustees, including comparative information with respect to such
operating performance and budgeted or projected operating results;

engaging and supervising, on behalf of the Trust or any Subsidiary, and at the expense of the Operating
Partnership (except to the extent determined by the Operating Partnership, in its sole discretion, to be the
expense of a Subsidiary other than the Operating Partnership), independent contractors that provide real
estate, investment banking, mortgage brokerage, securities brokerage, appraisal, engineering, environmental,
seismic, insurance, legal, accounting, transfer agent, registrar, leasing, due diligence and such other services
as may be required relating to the operations of the Trust and the Subsidiaries, including their investments (or
potential investments);

coordinating and managing operations of any joint venture or co-investment interests held by the Trust or any
Subsidiary and conducting all matters with the joint venture or co-investment partners;

providing executive and administrative personnel, office space and office services required in rendering
services to the Trust and the Subsidiaries;

performing and supervising the performance of administrative functions necessary in the management of the
Trust and the Subsidiaries as may be agreed upon by the Manager and the Board of Trustees, including,
without limitation, the services in respect of any of the equity incentive plans, the collection of revenues and
the payment of the Trust’s or any Subsidiary’s debts and obligations and maintenance of appropriate
information technology services to perform such administrative functions;

furnishing reports and statistical and economic research to the Trust and the Subsidiaries regarding their
activities and services performed for the Trust and the Subsidiaries by the Manager;

counseling the Trust and the Subsidiaries in connection with policy decisions to be made by the Board of
Trustees;
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(xix)

(xx)

(xxi)

(xxii)

(xxiii)

(xxiv)

(xxv)

communicating on behalf of the Trust or any Subsidiary with the holders of any equity or debt securities of
the Trust or such Subsidiary as required to satisfy the reporting and other requirements of any governmental
bodies or agencies or trading exchanges or markets and to maintain effective relations with such holders,
including website maintenance, logo design, analyst presentations, investor conferences and annual meeting
arrangements;

counseling the Trust and the Subsidiaries regarding the maintenance of their exclusions and, if applicable,
exemptions from status as an investment company under the Investment Company Act, monitoring
compliance with the requirements for maintaining such exclusions and exemptions and using commercially
reasonable efforts to cause the Trust and the Subsidiaries to maintain their exclusions and exemptions from
such status;

assisting the Trust and the Subsidiaries in complying with all regulatory requirements applicable to them in
respect of their business activities, including preparing or causing to be prepared all financial statements
required under applicable regulations and all reports and documents, if any, required under the Exchange Act,
the Securities Act and by the NYSE;

counseling the Trust regarding the maintenance of its qualification as a REIT and monitoring compliance
with the various REIT qualification tests and other rules set out in the Code and Treasury Regulations
promulgated thereunder;

causing the Trust and the Subsidiaries to retain qualified accountants and legal counsel, as applicable, to

(1) assist in developing appropriate accounting procedures, compliance procedures and testing systems with
respect to financial reporting obligations and compliance with the provisions of the Code applicable to REITs
and, if applicable, taxable REIT subsidiaries and (2) conduct quarterly compliance reviews with respect
thereto;

taking all necessary actions to enable the Trust and any Subsidiary to make required tax filings and reports,
including soliciting Shareholders or interest holders in any such Subsidiary for required information to the
extent necessary under the Code and Treasury Regulations promulgated thereunder applicable to REITs;
causing the Trust and the Subsidiaries to qualify to do business in all jurisdictions in which such qualification

is required or advisable and to obtain and maintain all appropriate licenses;
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(xxvi)

(xxvii)

(xxviii)

(xxix)

using commercially reasonable efforts to cause the Trust and the Subsidiaries to comply with all applicable
laws;

handling and resolving on the Trust’s or any Subsidiary’s behalf all claims, disputes or controversies
(including all litigation, arbitration, settlement or other proceedings or negotiations) in which the Trust or
such Subsidiary may be involved or to which the Trust or such Subsidiary may be subject arising out of its
day-to-day operations (other than with the Manager or its Affiliates), subject to such limitations or
parameters as may be imposed from time to time by the Board of Trustees;

arranging marketing materials, advertising, industry group activities (such as conference participations and
industry organization memberships) and other promotional efforts designed to promote the Trust’s and the
Subsidiaries’ business;

using commercially reasonable efforts to cause expenses incurred by or on behalf of the Trust and the
Subsidiaries to be commercially reasonable or commercially customary and within any budgeted parameters
or expense guidelines set by the Board of Trustees from time to time; and
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performing such other services as may be required from time to time for the management and other activities
(xxx) relating to the operations, including investments, of the Trust and the Subsidiaries as the Board of Trustees
reasonably requests or the Manager deems appropriate under the particular circumstances.

Without limiting the foregoing, the Manager will perform portfolio management services (the “Portfolio Management Services’) on
behalf of the Trust and the Subsidiaries with respect to their investments. Such services will include, but not be limited to, consulting
with the Trust and the Subsidiaries on the purchase and sale of, and other investment opportunities in connection with, the Trust’s and
the Subsidiaries’ portfolio of assets; the collection of information and the submission of reports pertaining to the Trust’s and the
Subsidiaries’ assets, interest rates and general economic conditions; periodic review and evaluation of the performance of the Trust’s
and the Subsidiaries’ portfolio of assets; acting as liaison between the Trust and the Subsidiaries and banking, mortgage banking,
investment banking and other parties with respect to the purchase, financing and disposition of assets; and other customary functions
related to portfolio management.

(c) For the period and on the terms and conditions set forth in this Agreement, each of the Trust and the Operating
Partnership hereby constitutes, appoints and authorizes the Manager as its true and lawful agent and attorney-in-fact and as the true and
lawful agent and attorney-in-fact of any other Subsidiary, in its name, place and stead, to negotiate, execute, deliver and enter into such
credit agreements, repurchase agreements, securitization agreements, agreements relating to borrowings under temporary programs
established by the U.S. government, commercial paper, interest rate swap agreements, warehouse facilities, brokerage agreements,
custodial agreements and such other agreements, instruments and authorizations on their behalf, on such terms and conditions as the
Manager, acting in its sole and absolute discretion, deems necessary or appropriate. This power of attorney is deemed to be coupled with
an interest.
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(d) The Manager may enter into agreements with other parties, including its Affiliates, for the purpose of engaging
one or more parties for and on behalf of the Trust and/or one or more of the Subsidiaries, and at the sole cost and expense of the
Operating Partnership (except to the extent determined by the Operating Partnership, in its sole discretion, to be the expense of a
Subsidiary other than the Operating Partnership), to provide property management, asset management, securitization, leasing,
development and/or other services to the Trust and the Subsidiaries (including, without limitation, Portfolio Management Services)
pursuant to agreement(s) with terms which are then customary for agreements regarding the provision of services to companies that
have assets similar in type, quality and value to the assets of the Trust and the Subsidiaries; provided, that (i) any agreements entered
into with Affiliates of the Manager or any Manager Related Party shall be (A) on terms no more favorable to such Affiliates than would
be obtained from a third party on an arm’s-length basis and (B) approved in advance by a majority of the Independent Trustees, (ii) with
respect to Portfolio Management Services, (A) any such agreements shall be subject to the Trust’s prior written approval and (B) the
Manager shall remain liable for the performance of such Portfolio Management Services, and (iii) with respect to all agreements or
other arrangements with other parties, the Manager shall comply with the requirements of the Trust’s Related Party Transactions Policy.

(e) To the extent that the Manager deems necessary or advisable, the Manager may, from time to time, propose to
retain one or more additional entities for the provision of sub-advisory services to the Manager in order to enable the Manager to
provide the services to the Trust and the Subsidiaries specified by this Agreement; provided, that any such agreement (1) shall be on
terms and conditions substantially identical to the terms and conditions of this Agreement or otherwise not adverse to the Trust and the
Subsidiaries, (2) shall not result in an increased Base Management Fee, Incentive Fee or expenses payable hereunder and (3) shall be
approved by a majority of the Independent Trustees.

(f)  The Manager may retain, for and on behalf of the Trust and/or one or more of the Subsidiaries, and at the sole
cost and expense of the Operating Partnership (except to the extent determined by the Operating Partnership, in its sole discretion, to be
the expense of a Subsidiary other than the Operating Partnership), such services of accountants, legal counsel, appraisers, insurers,
brokers, transfer agents, registrars, financial printers, developers, investment banks, financial advisors, internal audit service providers,
due diligence firms, underwriting review firms, banks and other lenders, surveyors, engineers, environmental and seismic consultants,
information technology consultants, tax advisors and preparers, other consultants, agents, contractors, vendors, advisors and others as
the Manager deems necessary or advisable in connection with the management and operations of the Trust and the Subsidiaries.
Notwithstanding anything contained herein to the contrary, the Manager shall have the right to cause any such services to be rendered by
its employees or Affiliates. Except as otherwise provided herein, the Operating Partnership (or such other Subsidiary) shall pay or
reimburse the Manager or its Affiliates performing such services for the cost thereof; provided, that such costs and reimbursements are
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no greater than those which would be payable to outside professionals or consultants engaged to perform such services pursuant to
agreements negotiated on an arm’s-length basis.

13

(g) The Manager may effect transactions by or through the agency of another person with it or its Affiliates which
have an arrangement under which that party or its Affiliates will from time to time provide to or procure for the Manager and/or its
Affiliates goods, services or other benefits (including, but not limited to, research and advisory services; economic and political
analysis, including valuation and performance measurement; market analysis, data and quotation services; computer hardware and
software incidental to the above goods and services; clearing and custodian services and investment related publications), the nature of
which is such that provision can reasonably be expected to benefit the Trust and the Subsidiaries as a whole and may contribute to an
improvement in the performance of the Trust and the Subsidiaries or the Manager or its Affiliates in providing services to the Trust and
the Subsidiaries on terms that no direct payment is made but instead the Manager and/or its Affiliates undertake to place business with
that party.

(h) In executing portfolio transactions and selecting brokers or dealers, the Manager will use its best efforts to seek
on behalf of the Trust and the Subsidiaries the best overall terms available. In assessing the best overall terms available for any
transaction, the Manager shall consider all factors that it deems relevant, including, without limitation, the breadth of the market in the
security, the price of the security, the financial condition and execution capability of the broker or dealer, and the reasonableness of the
commission, if any, both for the specific transaction and on a continuing basis. In evaluating the best overall terms available, and in
selecting the broker or dealer to execute a particular transaction, the Manager may also consider whether such broker or dealer furnishes
research and other information or services to the Manager.

(1)  The Manager has no duty or obligation to seek in advance competitive bidding for the most favorable
commission rate applicable to any particular purchase, sale or other transaction, or to select any broker-dealer on the basis of its
purported or “posted” commission rate, but will endeavor to be aware of the current level of charges of eligible broker-dealers and to
minimize the expense incurred for effecting purchases, sales and other transactions to the extent consistent with the interests and
policies of the Trust and the Subsidiaries. Although the Manager will generally seek competitive commission rates, it is not required to
pay the lowest commission or commission equivalent, provided, that such decision is made in good faith to promote the best interests of
the Trust and the Subsidiaries.

(G)  The Manager shall refrain from any action that, in its sole judgment made in good faith, (1) is not in compliance
with the Investment Policies, (2) would adversely affect the qualification of the Trust as a REIT under the Code or the status of the Trust
or any Subsidiary as an entity excluded or exempted from investment company status under the Investment Company Act, or (3) would
violate any law, rule or regulation of any governmental body or agency having jurisdiction over the Trust or any Subsidiary or of any
exchange on which the securities of the Trust may be listed or that would otherwise not be permitted by the Governing Instruments of
the Trust or such Subsidiary. If the Manager is ordered to take any action by the Board of Trustees, the Manager shall promptly notify
the Board of Trustees if it is the Manager’s judgment that such action would adversely affect such status or violate any such law, rule or
regulation or the Governing Instruments. Notwithstanding the foregoing, the Manager, its Affiliates and their respective managers,
officers, trustees, directors, employees and members and any Person providing sub-advisory services to the Manager shall not be liable
to the Trust, the Subsidiaries, the Board of Trustees, the Shareholders or the interest holders in any Subsidiary for any act or omission by
such Person except as provided in Section 9 of this Agreement.

14

(k)  The Trust (including the Board of Trustees) and the Operating Partnership agree to take all actions reasonably
required to permit and enable the Manager to carry out its duties and obligations under this Agreement, including, without limitation, all
steps reasonably necessary to allow the Manager to file any registration statement or other filing required to be made under the
Securities Act, the Exchange Act, rules of the NYSE or such other securities exchange on which the Common Shares may be listed, the
Code or other applicable law, rule or regulation on behalf of the Trust and any applicable Subsidiary in a timely manner. The Trust and
the Operating Partnership further agree to use commercially reasonable efforts to make available to the Manager all resources,
information and materials reasonably requested by the Manager to enable the Manager to satisfy its obligations hereunder, including its
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obligations to deliver financial statements and any other information or reports with respect to the Trust and the Subsidiaries. If the
Manager is not able to provide a service, or in the reasonable judgment of the Manager it is not prudent to provide a service, without the
approval of the Board of Trustees, as applicable, then the Manager shall be excused from providing such service (and shall not be in
breach of this Agreement) until the applicable approval has been obtained, which the Manager shall seek promptly upon determining an
approval is required.

(1)  The Manager shall require each seller or transferor of investment assets to the Trust and the Subsidiaries to make
such representations and warranties regarding such assets as may, in the judgment of the Manager, be necessary and appropriate. In
addition, the Manager shall take such other action as it deems necessary or appropriate with regard to the protection of the investments
of the Trust and the Subsidiaries.

(m) The Board of Trustees shall periodically review the Investment Policies and the Trust’s and the Subsidiaries’
portfolio of investments but will not review each proposed investment, except as otherwise provided herein. If a majority of the
Independent Trustees determines in such periodic review of transactions that a particular transaction does not comply with the
Investment Policies, then a majority of the Independent Trustees will consider what corrective action, if any, can be taken. The Manager
shall be permitted to rely upon the direction of the Secretary of the Trust to evidence the approval of the Board of Trustees or the
Independent Trustees with respect to a proposed investment.

(n)  Neither the Trust nor the Subsidiaries shall invest in any security structured or issued by an entity managed by

the Manager or any Affiliate thereof, unless (i) the investment is made in accordance with the Investment Policies; (ii) such investment
is approved in advance by a majority of the Independent Trustees; and (iii) the investment is made in accordance with applicable laws.

15

(0)  Reporting Requirements.

As frequently as the Manager may deem reasonably necessary or advisable, or at the direction of the Board
of Trustees, the Manager shall prepare, or, at the sole cost and expense of the Operating Partnership (except

(1) to the extent determined by the Operating Partnership, in its sole discretion, to be the expense of a Subsidiary
other than the Operating Partnership), cause to be prepared, with respect to any investment, reports and other
information with respect to such investment as may be reasonably requested by the Trust.

The Manager shall prepare, or, at the sole cost and expense of the Operating Partnership (except to the extent
determined by the Operating Partnership, in its sole discretion, to be the expense of a Subsidiary other than
the Operating Partnership), cause to be prepared, all reports, financial or otherwise, with respect to the Trust
and the Subsidiaries reasonably required by the Board of Trustees in order for the Trust and the Subsidiaries
to comply with their Governing Instruments, or any other materials required to be filed with any
governmental body or agency, and shall prepare, or, at the sole cost and expense of the Operating Partnership
(except to the extent determined by the Operating Partnership, in its sole discretion, to be the expense of a
Subsidiary other than the Operating Partnership), cause to be prepared, all materials and data necessary to
complete such reports and other materials including, without limitation, an annual audit of the Trust’s and the
Subsidiaries’ books of account by a nationally recognized independent accounting firm.

(i)

The Manager shall prepare, or, at the sole cost and expense of the Operating Partnership (except to the extent
determined by the Operating Partnership, in its sole discretion, to be the expense of a Subsidiary other than
the Operating Partnership), cause to be prepared, and deliver to the Board of Trustees (i) every three

(3) months a reasonably detailed report regarding (A) the Trust’s and the Subsidiaries’ acquisitions, portfolio
composition and characteristics, credit quality, performance and compliance with the Investment Policies and
policies approved by the Board of Trustees, (B) the Manager’s financial results, and (C) such other matters as
the Board of Trustees or a majority of the Independent Trustees shall reasonably request, (ii) annually,
relevant market data regarding management fees, servicing fees, and fulfillment and sourcing fees, and

(iii) every twelve (12) months, relevant market data regarding recapture payments similar to those provided
under the MSR Recapture Agreement.

(iif)
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(p) Managers, officers, trustees, directors, members, employees and agents of the Manager or Affiliates of the
Manager may serve as trustees, officers, agents, nominees or signatories for the Trust and the Subsidiaries, to the extent permitted by
their Governing Instruments, as from time to time amended, or by any resolutions duly adopted by the Board of Trustees pursuant to the
Trust’s Governing Instruments or, to the extent applicable, the governing body of any Subsidiary, pursuant to the Governing Instruments
of such Subsidiary. When executing documents or otherwise acting in such capacities for the Trust or any Subsidiary, such Persons shall
indicate in what capacity they are executing on behalf of the Trust or such Subsidiary. Without limiting the foregoing, but subject to
Section 13 below, the Manager will be obligated to supply the Trust with a management team, including a Chief Executive Officer,
Chief Financial Officer and Chief Operating Officer or similar positions, along with appropriate support personnel, to provide the
management services to be provided by the Manager to the Trust and the Subsidiaries hereunder, who shall devote such of their time to
the management of the Trust and the Subsidiaries as is necessary and appropriate, commensurate with the level of activity of the Trust
from time to time.

(@) The Manager shall provide personnel for service on an investment or similar type of committee.

(r)  The Manager shall maintain reasonable and customary “errors and omissions” insurance coverage and other
customary insurance coverage, in an amount which is comparable to that customarily maintained by other managers or servicers of
similar assets.

(s) The Manager shall provide such internal audit, compliance and control services as may be required for the Trust
and the Subsidiaries to comply with applicable law (including the Securities Act and the Exchange Act), regulation (including SEC
regulations) and the rules and requirements of the NYSE or such other securities exchange on which the Common Shares may be listed
and as otherwise reasonably requested by the Trust, the Operating Partnership or the Board of Trustees from time to time.

(t) The Manager acknowledges receipt of the Trust’s Code of Business Conduct and Ethics and Policy Against
Insider Trading (collectively, the “Conduct Policies”) and agrees to require its officers and employees who provide services to the Trust
to comply with such Conduct Policies in the performance of such services hereunder or such comparable policies as shall in substance
hold officers and employees of the Manager to at least the standards of conduct set forth in the Conduct Policies.

(u) Notwithstanding anything contained in this Agreement to the contrary, except to the extent that the payment of
additional moneys is proven by the Trust to have been required as a direct result of the Manager’s acts or omissions which result in the
right of the Trust to terminate this Agreement pursuant to Section 13 of this Agreement, the Manager shall not be required to expend
money (“Excess Funds”) in connection with any expenses that are required to be paid for or reimbursed by the Operating Partnership (or
any other Subsidiary) pursuant to Section 8 in excess of that contained in any applicable Trust Account (as herein defined) or otherwise
made available by the Operating Partnership (or such other Subsidiary) to be expended by the Manager hereunder. Failure of the
Manager to expend Excess Funds out-of-pocket shall not give rise or be a contributing factor to the right of the Trust under
Section 11(c) of this Agreement to terminate this Agreement due to the Manager’s unsatisfactory performance.

(v)  In performing its duties under this Section 2, the Manager shall be entitled to rely reasonably on qualified
experts and professionals (including, without limitation, accountants, legal counsel and other professional service providers) hired by
the Manager at the sole cost and expense of the Operating Partnership (except to the extent determined by the Operating Partnership, in
its sole discretion, to be the expense of a Subsidiary other than the Operating Partnership).

17

Section 3. Additional Activities of the Manager; Right of First Refusal. Except as otherwise provided in this Section 3 and
the Investment Policies, nothing in this Agreement shall (i) prevent the Manager or any of its Affiliates, managers, officers, trustees,
directors, employees or members from engaging in other businesses or from rendering services of any kind to any other Person or entity,
whether or not the investment objectives or policies of any such other Person or entity are similar to those of the Trust or (ii) in any way
bind or restrict the Manager or any of its Affiliates, managers, officers, trustees, directors, employees or members from buying, selling
or trading any securities or commodities for their own accounts or for the account of others for whom the Manager or any of its
Affiliates, managers, officers, trustees, directors, employees or members may be acting. Notwithstanding the foregoing, during the term
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of this Agreement, (i) the Manager and its Affiliates shall perform the services identified herein exclusively for the benefit of the Trust
and (ii) neither the Manager nor any of its Affiliates may act as the manager to, or otherwise provide investment advisory services to,
any other entity a primary investment objective of which is to invest in distressed residential mortgage loans, in each case excluding

(a) any entity in which the Trust or any of its Subsidiaries is an investor and (b) any government-related entity; provided, however, that
the Manager and/or any of its Affiliates may act as manager to an entity that it would otherwise not be permitted to manage pursuant to
the foregoing if the Trust and its Subsidiaries are not able to pursue additional investment in distressed residential mortgage loans due to
limitations on available capital and the Trust and its Subsidiaries determine not to raise additional capital, as long as the Independent
Trustees do not determine that such activities would be detrimental to the Trust and its Subsidiaries.

Prior to the undertaking by the Manager or its Affiliates of any new investment opportunity or any other business opportunity
requiring a source of capital with respect to which the Manager or its Affiliates will earn a management, advisory, consulting or similar
fee, the Manager shall present to the Trust such new opportunity and the material terms on which the Manager proposes to provide
services to the Trust in pursuing such opportunity on behalf of the Trust. If the Board of Trustees determines that it is in the best interest
of the Trust to pursue such opportunity, the Trust shall cause notice of such determination to be given to the Manager within 10 days of
the presentation of such opportunity by the Manager to the Trust. If the Manager provides such notice, the Trust and the Manager shall
negotiate in good faith to agree to the terms and documentation on which the Manager would provide services to the Trust in pursuing
the opportunity. In the event the Trust and the Manager are unable to reach agreement on such terms and documentation after such good
faith negotiations, the Manager may pursue the opportunity with third parties, provided, however, that under such circumstances the
material terms on which the Manager provides services to third parties in pursuing the opportunity shall be no more favorable to such
parties than the terms offered to the Trust unless the Manager presents such more favorable terms to the Trust to reconsider such
opportunity in accordance with this paragraph prior to proceeding with the third parties.
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While information and recommendations supplied to the Trust and the Subsidiaries shall, in the Manager’s reasonable and
good faith judgment, be appropriate under the circumstances and in light of the investment objectives and policies of the Trust and the
Subsidiaries, they may be different from the information and recommendations supplied by the Manager or any Affiliate of the Manager
to others. The Trust and the Subsidiaries shall be entitled to equitable treatment under the circumstances in receiving information,
recommendations and any other services, but the Trust and the Operating Partnership recognize that the Trust and the Subsidiaries are
not entitled to receive preferential treatment as compared with the treatment given by the Manager or any Affiliate of the Manager to
others. The Trust and the Subsidiaries shall have the benefit of the Manager’s best judgment and effort in rendering services hereunder
and, in furtherance of the foregoing, the Manager shall not undertake activities that, in its good faith judgment, will adversely affect the
performance of its obligations under this Agreement.

Section 4. Agency. The Manager shall act as agent of the Trust and the Subsidiaries in making, acquiring, financing and
disposing of investments, disbursing and collecting the funds of the Trust and the Subsidiaries, paying the debts and fulfilling the
obligations of the Trust and the Subsidiaries, supervising the performance of professionals engaged by or on behalf of the Trust and the
Subsidiaries and handling, prosecuting and settling any claims of or against the Trust and the Subsidiaries, the Board of Trustees,
holders of the Trust’s or any Subsidiary’s securities or representatives or properties of the Trust and the Subsidiaries.

Section 5. Bank Accounts. At the direction of the Board of Trustees, the Manager may establish and maintain one or more
bank accounts in the name of the Trust or any Subsidiary (any such account, a “Trust Account”), and may collect and deposit into any
such account or accounts, and disburse funds from any such account or accounts, under such terms and conditions as the Board of
Trustees may approve; and the Manager shall from time to time render appropriate accountings of such collections and payments to the
Board of Trustees and, upon request, to the auditors of the Trust or any Subsidiary.

Section 6. Records; Confidentiality. (a) The Manager shall maintain appropriate books of accounts and records relating to
services performed hereunder, and such books of account and records shall be accessible for inspection by representatives of the Trust
or any Subsidiary at any time during normal business hours upon reasonable advance notice. The Manager shall keep confidential any
and all non-public information, written or oral, obtained by it in connection with the services rendered hereunder (“Confidential
Information”) and shall not use Confidential Information except in furtherance of its duties under this Agreement or disclose
Confidential Information, in whole or in part, to any Person other than (1) to its Affiliates, managers, officers, trustees, directors,
employees, members, agents, representatives or advisors who need to know such Confidential Information for the purpose of rendering
services hereunder, (2) to appraisers, financing sources and others in the ordinary course of the Trust’s and any Subsidiary’s business
((1) and (2) collectively, “Manager Permitted Disclosure Parties”), (3) in connection with any governmental or regulatory filings of the
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Trust or any Subsidiary or disclosure or presentations to Trust investors, (4) to governmental officials having jurisdiction over the Trust,
(5) as required by law or legal process to which the Manager or any Person to whom disclosure is permitted hereunder is a party, or

(6) with the consent of the Board of Trustees. The Manager agrees to inform each of its Manager Permitted Disclosure Parties of the
non-public nature of the Confidential Information and to direct such Persons to treat such Confidential Information in accordance with
the terms hereof. Nothing herein shall prevent the Manager from disclosing Confidential Information (1) upon the order of any court or
administrative agency, (2) upon the request or demand of, or pursuant to any law or regulation, any regulatory agency or authority, (3) to
the extent reasonably required in connection with the exercise of any remedy hereunder, or (4) to its legal counsel or independent
auditors; provided, however, that with respect to clauses (1) and (2), it is agreed that the Manager will provide the Trust and the
Operating Partnership with prompt written notice of such order, request or demand so that the Trust and the Operating Partnership may
seek an appropriate protective order and/or waive the Manager’s compliance with the provisions of this Agreement. If, failing the entry
of a protective order or the receipt of a waiver hereunder, the Manager is, in the opinion of counsel, required to disclose Confidential
Information, the Manager may disclose only that portion of such information that its counsel advises is legally required without liability
hereunder; provided, that the Manager agrees to exercise its best efforts to obtain reliable assurance that confidential treatment will be
accorded such information. Notwithstanding anything herein to the contrary, each of the following shall be deemed to be excluded from
the provisions hereof: any Confidential Information that (A) is available to the public from a source other than the Manager, (B) is
released in writing by the Trust to the public or to Persons who are not under similar obligation of confidentiality to the Trust and the
Subsidiaries, or (C) is obtained by the Manager from a third party without breach by such third party of an obligation of confidence with
respect to the Confidential Information disclosed.
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(b)  Each of the Trust and the Operating Partnership shall keep confidential, and shall cause any other Subsidiary to
keep confidential, any and all Confidential Information and shall not use, and shall cause any other Subsidiary not to use, Confidential
Information except in furtherance of the terms of this Agreement or disclose Confidential Information, in whole or in part, to any Person
other than (1) to its Affiliates, officers, trustees, directors, employees, members, agents, representatives or advisors who need to know
such Confidential Information for the purpose of fulfilling the Trust’s and the Operating Partnership’s obligations hereunder
(collectively, “Trust Permitted Disclosure Parties”), (2) as required by law or legal process to which the Trust or any Subsidiary or any
Person to whom disclosure is permitted hereunder is a party, or (3) with the consent of the Manager. Each of the Trust and the Operating
Partnership agrees to (1) inform each of its Trust Permitted Disclosure Parties of the non-public nature of the Confidential Information
and to direct such Persons to treat such Confidential Information in accordance with the terms hereof and (2) not disclose any
Confidential Information to its Trust Permitted Disclosure Parties upon the termination of this Agreement in accordance with Section 11
hereof. Nothing herein shall prevent the Trust or any Subsidiary from disclosing Confidential Information (1) upon the order of any
court or administrative agency, (2) upon the request or demand of, or pursuant to any law or regulation, any regulatory agency or
authority, (3) to the extent reasonably required in connection with the exercise of any remedy hereunder, or (4) to its legal counsel or
independent auditors; provided, however, that with respect to clauses (1) and (2), it is agreed that the Trust and the Operating
Partnership will provide the Manager with prompt written notice of such order, request or demand so that the Manager may seek an
appropriate protective order and/or waive the Trust’s and the Operating Partnership’s compliance with the provisions of this Section. If,
failing the entry of a protective order or the receipt of a waiver hereunder, the Trust or any Subsidiary is, in the opinion of counsel,
required to disclose Confidential Information, the Trust or such Subsidiary may disclose only that portion of such information that its
counsel advises is legally required without liability hereunder; provided, that each of the Trust and the Operating Partnership shall
exercise, and shall cause any other Subsidiary to exercise, its best efforts to obtain reliable assurance that confidential treatment will be
accorded such information. Notwithstanding anything herein to the contrary, each of the following shall be deemed to be excluded from
the provisions hereof: any Confidential Information that (A) is available to the public from a source other than the Trust or any
Subsidiary, (B) is released in writing by the Manager to the public or to Persons who are not under similar obligation of confidentiality
to the Manager, or (C) is obtained by the Trust or any Subsidiary from a third party without breach by such third party of an obligation
of confidence with respect to the Confidential Information disclosed. For the avoidance of doubt, information about the systems,
employees, policies, procedures and investment portfolio (other than investments in which the Trust or any Subsidiary and the Manager
have co-invested) shall be deemed to be included within the meaning of “Confidential Information” for purposes of the Trust’s and the
Subsidiaries’ obligations pursuant to this Section 6(b).
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(c) The provisions of this Section 6 shall survive the expiration or earlier termination of this Agreement for a period
of one year.

Section 7. Compensation. (a) For the services rendered under this Agreement, the Operating Partnership shall pay to the
Manager the Base Management Fee and the Incentive Fee. Notwithstanding the foregoing or any other provision contained in this
Agreement, in the event that any of the services provided hereunder by the Manager are rendered to or for the benefit of any Subsidiary
other than the Operating Partnership, then, in the sole discretion of the Operating Partnership, a portion of the Base Management Fee
and/or the Incentive Fee, as determined by the Operating Partnership, shall be payable by such Subsidiary.

(b)  The parties acknowledge that the Base Management Fee is intended to compensate the Manager for the costs
and expenses of its executive officers and employees (and certain related overhead and employee costs not otherwise reimbursable
under Section 8§ below) incurred in providing to the Trust the investment advisory services and certain general management services
rendered under this Agreement. Notwithstanding the foregoing, the Trust, in its sole and absolute discretion, may separately compensate
any of the Manager’s executive officers or employees in the form of equity awards granted under and in accordance with the terms of
any of the Trust’s equity incentive plans in place from time to time.

(c) The Base Management Fee shall be payable in arrears in cash, in quarterly installments commencing with the
fiscal quarter in which this Agreement was executed (with such initial payment pro-rated based on the number of days during such
quarter that this Agreement was in effect). The Manager shall calculate each installment of the Base Management Fee within thirty (30)
days after the end of the fiscal quarter with respect to which such installment is payable. A copy of the computations made by the
Manager to calculate such installment shall thereafter, for informational purposes only, promptly be delivered to the Board of Trustees
and, upon such delivery, payment of such installment of the Base Management Fee shown therein shall be due and payable no later than
the date which is five (5) Business Days after the date of delivery to the Board of Trustees of such computations.

(d) The Manager shall compute each installment of the Incentive Fee within 30 days after the end of the fiscal year
with respect to which such installment is payable. A copy of the computations made by the Manager to calculate such installment shall
thereafter, for informational purposes only, promptly be delivered to the Board of Trustees and, upon such delivery, payment of such
installment of the Incentive Fee shown therein shall be due and payable no later than the date which is five (5) Business Days after the
date of delivery to the Board of Trustees of such computations.
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(e) Notwithstanding anything to the contrary contained herein, upon the written request (a “Fee Negotiation
Request”) of the Company or the Manager following a determination by the Company or the Manager that the rates of compensation
payable to the Manager hereunder differ materially from market rates of compensation for services comparable to those provided
hereunder, which request includes a proposal for revised rates of compensation hereunder, the parties hereto shall negotiate in good faith
to amend the provisions of this Agreement relating to the compensation of the Manager in order to cause such compensation to be
materially consistent with market rates of compensation for services comparable to those provided hereunder (a “Fee Amendment”);
provided, however, that no such request shall be made until the second anniversary of the effective date of this Agreement, after which
time each party may make such request (i) once with respect to fees to be paid during the remainder of the Initial Term, which request
shall be made prior to the expiration of the Initial Term, and (ii) once with respect to fees to be paid during any Automatic Renewal
Term, which request shall be made at least 210 days prior to the start of such Automatic Renewal Term. If the parties are unable to reach
agreement on the terms of a Fee Amendment within thirty (30) days of the date of delivery of the relevant Fee Negotiation Request,
then the terms of such Fee Amendment shall be determined by final and binding arbitration in accordance with Section 7(f).

(f)  All disputes, differences and controversies of the Company or the Manager relating to a Fee Amendment
(individually, a “Dispute” and, collectively, “Disputes’) shall be resolved by final and binding arbitration administered by the American
Arbitration Association (“444”) under its Commercial Arbitration Rules, subject to the following provisions:

Following the delivery of a written demand for arbitration by either the Company or the Manager, each party
shall choose one (1) arbitrator within ten (10) Business Days after the date of such written demand and the
two chosen arbitrators shall mutually, within ten (10) Business Days after selection select a third (3rd)
arbitrator (each, an “Arbitrator” and together, the “Arbitrators”), each of whom shall be a retired judge
selected from a roster of arbitrators provided by the AAA. If the third (3rd) Arbitrator is not selected within
fifteen (15) Business Days after delivery of the written demand for arbitration (or such other time period as

(1)
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the Company and the Manager may agree), the Company and the Manager shall promptly request that the
commercial panel of the AAA select an independent Arbitrator meeting such criteria.

The rules of arbitration shall be the Commercial Rules of the American Arbitration Association; provided,
however, that notwithstanding any provisions of the Commercial Arbitration Rules to the contrary, unless

(i1) otherwise mutually agreed to by the Company and the Manager, the sole discovery available to each party
shall be its right to conduct up to two (2) non-expert depositions of no more than three (3) hours of testimony
each.
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The Arbitrators shall render a decision by majority decision within three (3) months after the date of
appointment, unless the Company and the Manager agree to extend such time. The decision shall be final and

(iif) binding upon the Company and the Manager; provided, however, that such decision shall not restrict either
the Company or the Manager from terminating this Agreement pursuant to the terms hereof.
(iv) Each party shall pay its own expenses in connection with the resolution of Disputes, including attorneys’

fees, unless determined otherwise by the Arbitrator.

The Company and the Manager agree that the existence, conduct and content of any arbitration pursuant to
this Section 7(f) shall be kept confidential and neither the Company nor the Manager shall disclose to any

v) Person any information about such arbitration, except in connection with such arbitration or as may be
required by law or by any regulatory authority (or any exchange on which such party’s securities are listed)
or for financial reporting purposes in such party’s financial statements.

Section 8. Expenses of the Trust. (a) The Manager shall be responsible for compensation and related expenses of the
Manager’s employees (including the officers of the Trust who are also employees of the Manager), including, without limitation,
salaries, bonus and other wages, payroll taxes and the cost of employee benefit plans of such personnel,; provided, however, that the
Operating Partnership (or any other Subsidiary, as provided below) shall pay or reimburse the Manager or any Affiliate of the Manager
for the costs and expenses (including any employment expenses) incurred in connection with the performance by the Manager or such
Affiliate of any services performed by the Manager or such Affiliate pursuant to Section 2(d) or 2(f) hereof.

(b)  The Trust and the Subsidiaries shall pay all of their costs and expenses and the Operating Partnership (or any
other Subsidiary, as provided below) shall reimburse the Manager or its Affiliates for expenses of the Manager and its Affiliates
incurred on behalf of the Trust or any Subsidiary, excepting only those expenses that are specifically the responsibility of the Manager
pursuant to Section 8(a) of this Agreement. Without limiting the generality of the foregoing, it is specifically agreed that the following
costs and expenses of the Trust or any Subsidiary shall be paid by the Operating Partnership (or such other Subsidiary) and shall not be
paid by the Manager or Affiliates of the Manager:

all costs and expenses associated with the formation and capital raising activities of the Trust and the
Subsidiaries, if any, including, without limitation, the costs and expenses of the preparation of the Trust’s
registration statements, any and all costs and expenses of the Initial Public Offering, any subsequent offerings

M and any filing fees and costs of being a public company, including, without limitation, filings with the SEC,
the Financial Industry Regulatory Authority and the NYSE (or any other exchange or over-the-counter
market), among other such entities;
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all costs and expenses in connection with the acquisition, origination, disposition, development,
(ii) modification, protection, maintenance, financing, refinancing, hedging, administration and ownership of the

Trust’s or any Subsidiary’s investment assets (including costs and expenses incurred for transactions that are
not subsequently completed), including, without limitation, costs and expenses incurred in contracting with
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(iii)

(iv)

)

third parties, including Affiliates of the Manager, to provide such services, such as legal fees, accounting
fees, consulting fees, loan servicing fees, trustee fees, appraisal fees, insurance premiums, commitment fees,
brokerage fees, guaranty fees, ad valorem taxes, costs of diligence, foreclosure, maintenance, repair and
improvement of property and premiums for insurance on property owned or leased by the Trust or any
Subsidiary;

all legal, audit, accounting, consulting, underwriting, brokerage, listing, filing, custodian, transfer agent,
rating agency, registration and other fees and charges, printing, engraving and other expenses and taxes
incurred in connection with the issuance, distribution, transfer, registration and stock exchange listing of the
Trust’s or any Subsidiary’s equity securities or debt securities;

all costs and expenses in connection with legal, accounting, due diligence (including due diligence costs for
assets that are not subsequently acquired), asset management, securitization, property management,
brokerage, leasing and other services that outside professionals or outside consultants perform or otherwise
would perform on the Trust’s behalf and that are performed by the Manager or an Affiliate thereof, as
provided in Section 2(d) or 2(f), it being understood that the Manager and its Affiliates shall allocate a
portion of their personnel’s time to provide certain legal, tax, investor relations, accounting, financial
reporting, SOX, and internal audit services for the direct benefit of the Trust and for which the Manager shall
be reimbursed pro rata each fiscal quarter, based on the percentage of resources used by the Manager in
connection with its investment management activities as determined by the Manager in its reasonable and
good faith discretion, such amount to be reviewed annually and not preclude reimbursement for any other
services performed by the Manager or an Affiliate as contemplated by this Section 8(b)(iv);

all expenses relating to communications to holders of equity securities or debt securities issued by the Trust
or any Subsidiary and the other third party services utilized in maintaining relations with holders of such
securities and in complying with the continuous reporting and other requirements of governmental bodies or
agencies (including, without limitation, the SEC), including any costs of computer services in connection
with this function, the cost of printing and mailing certificates for such securities and proxy solicitation
materials and reports to holders of the Trust’s or any Subsidiary’s securities and the cost of any reports to
third parties required under any indenture to which the Trust or any Subsidiary is a party;
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(vi)

(vii)

(viii)

(ix)

(x)

(xi)

all costs and expenses of money borrowed by the Trust or any Subsidiary, including, without limitation,
principal, interest and the costs associated with the establishment and maintenance of any credit facilities,
warehouse loans, repurchase agreements and other indebtedness of the Trust or any Subsidiary (including
commitment fees, accounting fees, legal fees, closing and other costs and expenses);

all taxes and license fees applicable to the Trust or any Subsidiary, including interest and penalties thereon;

all fees paid to and expenses of third-party advisors and independent contractors, consultants, managers and
other agents (including real estate underwriters, brokers and special servicers) engaged by the Trust or any
Subsidiary or by the Manager for the account of the Trust or any Subsidiary;

all insurance costs incurred by the Trust or any Subsidiary, including, without limitation, any costs to obtain
liability or other insurance to indemnify the Manager and underwriters of any securities of the Trust;

all costs and expenses relating to the acquisition of, and maintenance and upgrades to, the portfolio
accounting systems of the Trust or any Subsidiary;

all compensation and fees paid to trustees or directors of the Trust or any Subsidiary (excluding those trustees
or directors who are also officers or employees of the Manager), all expenses of trustees or directors of the
Trust or any Subsidiary (including those trustees or directors who are also employees of the Manager), the
cost of trustees and officers liability insurance and premiums for errors and omissions insurance, and any
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(xii)

(xiii)

other insurance deemed necessary or advisable by the Board of Trustees for the benefit of the Trust and its
trustees and officers (including those trustees who are also employees of the Manager);

all third-party legal, accounting and auditing fees and expenses and other similar services relating to the
Trust’s or any Subsidiary’s operations (including, without limitation, all quarterly and annual audit or tax fees
and expenses);

all third-party legal, expert and other fees and expenses relating to any actions, proceedings, lawsuits,
demands, causes of action and claims, whether actual or threatened, made by or against the Trust or any
Subsidiary, or which the Trust or any Subsidiary is authorized or obligated to pay under applicable law or its
Governing Instruments or by the Board of Trustees;
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(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

subject to Section 9 below, any judgment or settlement of pending or threatened proceedings (whether civil,
criminal or otherwise) against the Trust or any Subsidiary, or against any trustee, director or officer of the
Trust or any Subsidiary in his capacity as such for which the Trust or any Subsidiary is required to indemnify
such trustee, director or officer by any court or governmental agency, or settlement of pending or threatened
proceedings;

all travel and related expenses of trustees, directors, officers and employees of the Trust or any Subsidiary
and the Manager, incurred in connection with attending meetings of the Board of Trustees or holders of
securities of the Trust or any Subsidiary or performing other business activities that relate to the Trust or any
Subsidiary, including, without limitations, travel and expenses incurred in connection with the purchase,
consideration for purchase, financing, refinancing, sale or other disposition of any investment or potential
investment of the Trust or any Subsidiary; provided, however, that the Operating Partnership (or any other
Subsidiary, as provided below) shall only be responsible for a proportionate share of such expenses, as
determined by the Manager in good faith, where such expenses were not incurred solely for the benefit of the
Trust or any Subsidiary;

all expenses of organizing, modifying or dissolving the Trust or any Subsidiary and costs preparatory to
entering into a business or activity, or of winding up or disposing of a business activity of the Trust or any
Subsidiary, if any;

all expenses relating to payments of dividends or interest or distributions in cash or any other form made or
caused to be made by the Board of Trustees to or on account of holders of the securities of the Trust or any
Subsidiary, including, without limitation, in connection with any dividend reinvestment plan;

all costs and expenses related to the design and maintenance of the Trust’s website or sites and associated
with any computer software, hardware, electronic equipment or purchased information technology services
from third party vendors that is used primarily for the Trust or any Subsidiary;

costs and expenses incurred with respect to market information systems and publications, research
publications and materials, and settlement, clearing and custodial fees and expenses; provided, however, that
the Operating Partnership (or any other Subsidiary, as provided below) shall only be responsible for a
proportionate share of such expenses, as determined by the Manager in good faith, where such expenses were
not incurred solely for the benefit of the Trust or any Subsidiary;
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(xx)

the costs and expenses incurred with respect to administering the Trust’s incentive plans;
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the costs and expenses of maintaining compliance with all U.S. federal, state, local and applicable regulatory
body rules and regulations; provided, however, that the Operating Partnership (or any other Subsidiary, as

(xxi)  provided below) shall only be responsible for a proportionate share of such costs and expenses, as
determined by the Manager in good faith, where such costs and expenses were not incurred solely for the
benefit of the Trust or any Subsidiary;

expenses relating to any office or office facilities, including disaster backup recovery sites and facilities,

ii o L
(xxii) maintained for the Trust or any Subsidiary separate from the offices of the Manager;
all other expenses of the Trust or any Subsidiary relating to the business and investment operations of the
(xxiii) Trust and the Subsidiaries, including, without limitation, the costs and expenses of acquiring, originating,

owning, protecting, maintaining, financing, refinancing, developing, modifying and disposing of investments
that are not the responsibility of the Manager under Section 9(a) of this Agreement; and

all other expenses actually incurred by the Manager or its Affiliates or their respective managers, officers,
(xxiv) trustees, directors, employees, members, representatives or agents, or any Affiliates thereof, that are
reasonably necessary for the performance by the Manager of its duties and functions under this Agreement.

In addition, the Operating Partnership (or any other Subsidiary, as provided below) will be required to pay the Trust’s and the
Subsidiaries’ pro rata portion of rent, telephone, utilities, office furniture, equipment, machinery and other office, internal and overhead
expenses of the Manager and its Affiliates required for the Trust’s and the Subsidiaries’ operations. These expenses will be allocated
between the Manager, on the one hand, and the Operating Partnership (or such other Subsidiary), on the other hand, based on the
percentage of resources used by the Manager in connection with its investment management activities as determined by the Manager in
its reasonable and good faith discretion, as calculated at each fiscal quarter end. The amount of the overhead expense payment shall be
updated annually, and the Manager, the Trust and the Operating Partnership will modify this allocation methodology, subject to the
Board of Trustees’ approval, if the allocation becomes inequitable.

Notwithstanding the foregoing or any other provision contained in this Agreement, in the event that any of the services
provided hereunder by the Manager are rendered to or for the benefit of any Subsidiary other than the Operating Partnership, then, in the
sole discretion of the Operating Partnership, a portion of the expense reimbursements to the Manager and/or its Affiliates hereunder, as
determined by the Operating Partnership, shall be payable by such Subsidiary.
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(¢) Costs and expenses incurred by the Manager or an Affiliate thereof on behalf of the Trust or any Subsidiary
shall be reimbursed quarterly to the Manager. The Manager shall prepare a written statement in reasonable detail documenting the costs
and expenses of the Trust and the Subsidiaries and those incurred by the Manager on behalf of the Trust or any Subsidiary during each
fiscal quarter, and shall deliver such written statement to the Trust within 30 days after the end of each fiscal quarter. The Operating
Partnership (or any other Subsidiary, as provided in the immediately preceding paragraph) shall pay all amounts payable to the Manager
pursuant to this Section 8 within five (5) Business Days after the date of delivery of such written statement without demand, deduction,
offset or delay. Cost and expense reimbursement to the Manager shall be subject to adjustment at the end of each calendar year in
connection with the annual audit of the Trust and the Subsidiaries. The provisions of this Section 8 shall survive the expiration or earlier
termination of this Agreement to the extent such expenses have previously been incurred or are incurred in connection with such
expiration or termination.

(d) Notwithstanding the foregoing, the Manager may, at its option, elect not to seek reimbursement for certain
expenses during a given quarterly period, which determination shall not be deemed to construe a waiver of reimbursement for similar
expenses in future periods.

Section 9. Limits of the Manager’s Responsibility; Indemnification. (a) The Manager assumes no responsibility under this
Agreement other than to provide the services specified hereunder in good faith and shall not be responsible for any action of the Board
of Trustees in following or declining to follow any advice or recommendations of the Manager; provided that to the extent that officers
of the Manager also serve as officers of the Trust, such officers shall owe the Trust duties under Maryland law in their capacity as
officers of the Trust, which may include the duty to exercise reasonable care in the performance of such officers’ responsibilities, as
well as duties of loyalty, good faith and candid disclosure. None of the Manager or its Affiliates or their respective managers, officers,
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trustees, directors, employees or members or any Person providing sub-advisory services to the Manager will be liable to the Trust, any
Subsidiary, the Board of Trustees, or the Shareholders or interest holders of any Subsidiary for any acts or omissions performed under
this Agreement, except because of acts constituting bad faith, willful misconduct, gross negligence or reckless disregard of the
Manager’s duties under this Agreement. The Trust and the Operating Partnership shall, to the full extent lawful, reimburse, indemnify
and hold harmless the Manager and its Affiliates and their respective managers, officers, trustees, directors, employees and members
and any Person providing sub-advisory services to the Manager (each, a “Manager Indemnified Party”), with respect to all expenses,
losses, damages, liabilities, demands, charges and claims of any nature whatsoever (including reasonable attorneys’ fees) (collectively
“Losses”) in respect of or arising from any acts or omissions of such Manager Indemnified Party, performed in good faith under this
Agreement and not constituting bad faith, willful misconduct, gross negligence or reckless disregard of the duties of the Manager under
this Agreement. Federal and state securities laws may nonetheless impose liability on persons who act in good faith and nothing in this
Agreement shall serve to waive or limit any rights the Trust or the Operating Partnership may have under those laws.
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(b) The Manager shall, to the full extent lawful, reimburse, indemnify and hold harmless the Trust (or any
Subsidiary), and the trustees, officers and Shareholders and each Person, if any, controlling the Trust (each, a “Trust Indemnified Party”;
a Manager Indemnified Party and a Trust Indemnified Party are each sometimes hereinafter referred to as an “Indemnified Party”) with
respect to all Losses in respect of or arising from any acts or omissions under this Agreement constituting bad faith, willful misconduct,
gross negligence or reckless disregard of the duties of the Manager under this Agreement or any claims by the Manager’s employees
relating to the terms and conditions of their employment by the Manager.

(¢) Incase any such claim, suit, action or proceeding (a “Claim”) is brought against any Indemnified Party in
respect of which indemnification may be sought by such Indemnified Party pursuant hereto, the Indemnified Party shall give prompt
written notice thereof to the indemnifying party, which notice shall include all documents and information in the possession of or under
the control of such Indemnified Party reasonably necessary for the evaluation and/or defense of such Claim and shall specifically state
that indemnification for such Claim is being sought under this Section; provided, however, that the failure of the Indemnified Party to so
notify the indemnifying party shall not limit or affect such Indemnified Party’s rights to be indemnified pursuant to this Section. Upon
receipt of such notice of Claim (together with such documents and information from such Indemnified Party), the indemnifying party
shall, at its sole cost and expense, in good faith defend any such Claim with counsel reasonably satisfactory to such Indemnified Party,
which counsel may, without limiting the rights of such Indemnified Party pursuant to the next succeeding sentence of this Section, also
represent the indemnifying party in such investigation, action or proceeding. In the alternative, such Indemnified Party may elect to
conduct the defense of the Claim, if (1) such Indemnified Party reasonably determines that the conduct of its defense by the
indemnifying party could be materially prejudicial to its interests, (2) the indemnifying party refuses to defend (or fails to give written
notice to the Indemnified Party within ten (10) days of receipt of a notice of Claim that the indemnifying party assumes such defense),
or (3) the indemnifying party shall have failed, in such Indemnified Party’s reasonable judgment, to defend the Claim in good faith. The
indemnifying party may settle any Claim against such Indemnified Party without such Indemnified Party’s consent, provided, (1) such
settlement is without any Losses whatsoever to such Indemnified Party, (2) the settlement does not include or require any admission of
liability or culpability by such Indemnified Party and (3) the indemnifying party obtains an effective written release of liability for such
Indemnified Party from the party to the Claim with whom such settlement is being made, which release must be reasonably acceptable
to such Indemnified Party, and a dismissal with prejudice with respect to all claims made by the party against such Indemnified Party in
connection with such Claim. The applicable Indemnified Party shall reasonably cooperate with the indemnifying party, at the
indemnifying party’s sole cost and expense, in connection with the defense or settlement of any Claim in accordance with the terms
hereof. If such Indemnified Party is entitled pursuant to this Section to elect to defend such Claim by counsel of its own choosing and so
elects, then the indemnifying party shall be responsible for any good faith settlement of such Claim entered into by such Indemnified
Party. Except as provided in the immediately preceding sentence, no Indemnified Party may pay or settle any Claim and seek
reimbursement therefor under this Section.
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(d) The provisions of this Section 9 shall survive the expiration or earlier termination of this Agreement.
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Section 10. No Joint Venture. The Trust, the Operating Partnership and the Manager are not partners or joint venturers with
each other and nothing herein shall be construed to make them such partners or joint venturers or impose any liability as such on any of
them.

Section 11. Term; Termination.

(a)  Initial Term. This Agreement shall become effective on the Effective Date and shall continue in operation,
unless terminated in accordance with the terms hereof, until December 31, 2030 (the “Initial Term”).

(b)  Automatic Renewal Terms. After the Initial Term, this Agreement shall be deemed renewed automatically every
18 months for an additional 18 month period (an “Automatic Renewal Term”) unless the Trust or the Manager terminates this Agreement
in accordance with Section 11(c) of this Agreement.

(c)  Termination of this Agreement. Notwithstanding any other provision of this Agreement to the contrary, upon the
expiration of the Initial Term or any Automatic Renewal Term and upon at least 180 days’ prior written notice to the Manager or the
Trust, as applicable (the “Termination Notice”), either (A) the Trust (without cause), upon the affirmative vote of at least two-thirds of
the Independent Trustees or by a vote of the holders of at least two-thirds of the Trust’s outstanding Common Shares (other than those
Common Shares held by the Manager or any Affiliate thereof), in each case based upon (1) unsatisfactory performance by the Manager
that is materially detrimental to the Trust and the Subsidiaries or (2) the determination that the compensation payable to the Manager
under this Agreement is not fair; or (B) the Manager (without cause) may, in connection with the expiration of the Initial Term or any
Automatic Renewal Term, decline to renew this Agreement (any such nonrenewal, a “Nonrenewal Termination”); provided, that the
Trust shall not have the right to terminate this Agreement under clause (2) above if the Manager agrees to continue to provide services
under this Agreement at fees that at least two-thirds of the Independent Trustees determine to be fair pursuant to the procedures set forth
below.
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If the Trust (but not the Manager) issues the Termination Notice, the Operating Partnership shall be obligated
to pay the Manager the Termination Fee within 90 days of the last day of the Initial Term or Automatic Renewal Term, as applicable
(the “Effective Termination Date”); provided, however, that in the event a Termination Notice is given in connection with a
determination that the compensation payable to the Manager is not fair, the Manager shall have the right to renegotiate such
compensation by delivering to the Trust and the Operating Partnership, no fewer than 45 days prior to the prospective Effective
Termination Date, written notice (any such notice, a “Notice of Proposal to Negotiate”) of its intention to renegotiate its compensation
under this Agreement. Thereupon, the Trust (represented by the Independent Trustees), the Operating Partnership and the Manager shall
endeavor to negotiate in good faith the revised compensation payable to the Manager under this Agreement. Provided that the Manager,
the Trust and the Operating Partnership agree to the terms of the revised compensation to be payable to the Manager within 45 days
following the receipt of the Notice of Proposal to Negotiate, the Termination Notice shall be deemed of no force and effect and this
Agreement shall continue in full force and effect on the terms stated in this Agreement, except that the compensation payable to the
Manager hereunder shall be the revised compensation then agreed upon by the parties to this Agreement. The Trust, the Operating
Partnership and the Manager agree to execute and deliver an amendment to this Agreement setting forth such revised compensation
promptly upon reaching an agreement regarding the same. In the event that the Trust, the Operating Partnership and the Manager are
unable to agree to the terms of the revised compensation to be payable to the Manager during such 45-day period, this Agreement shall
terminate, such termination to be effective on the date which is the later of (A) 10 days following the end of such 45-day period and
(B) the Effective Termination Date originally set forth in the Termination Notice. In the event of any Nonrenewal Termination, after
delivery of the Termination Notice, the Manager shall thereafter have the authority to invest only such capital that represents the return
of capital resulting from the liquidation or repayment of investments of the Trust or any Subsidiary existing at the time of the
Termination Notice, and subject to the Investment Policies and all other existing investment and other policies of the Trust. The
Manager shall cooperate with the Trust and the Subsidiaries in executing an orderly transition of the management of the Trust’s assets to
a new manager. The Trust may terminate this Agreement for cause pursuant to Section 13 of this Agreement even after a Nonrenewal
Termination and no Termination Fee shall be payable.

(d) If (i) either of the MBS Agreement or the MSR Recapture Agreement is terminated by PennyMac Corp. without
cause as provided in each such agreement or (ii) the Servicing Agreement is terminated by the Operating Partnership without cause as
provided in such agreement, the Manager shall have the right to terminate this Agreement without cause upon notice to the Trust,
provided that if such termination occurs due to a termination of the MBS Agreement, MSR Recapture Agreement or Servicing
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Agreement at any time other than at the end of the Initial Term or any Automatic Renewal Term, the Operating Partnership shall be
obligated to pay the Manager the Termination Fee within 90 days of receipt of such notice from the Manager.

(e) Ifany of the MBS Agreement, the MSR Recapture Agreement or the Servicing Agreement is terminated by
PennyMac Loan Services without cause as provided in each such agreement, the Trust shall have the right to terminate this Agreement
without cause upon notice to the Manager, provided that under such circumstances the Operating Partnership shall not be obligated to
pay the Termination Fee.

(f) Ifthis Agreement is terminated pursuant to this Section 11 or pursuant to Section 12, 13 or 14, such termination
shall be without any further liability or obligation of any party to the other, except with respect to the payment of a Termination Fee, if
applicable, and except as provided in Sections 6, § and 15 of this Agreement; provided that notwithstanding the foregoing, the Manager
shall be liable to the Trust for any breach of this Agreement, and nothing herein shall limit the Trust from pursuing any and all remedies
available to it at law or equity in connection with any such breach. In addition, Sections 9, 17(b) and 18(e) of this Agreement shall
survive termination of this Agreement.
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Section 12. Assignments. (a) Except as set forth in Section 12(b) of this Agreement, this Agreement shall terminate
automatically without payment of the Termination Fee in the event of its assignment, in whole or in part, by the Manager, unless such
assignment is consented to in writing by the Trust with the consent of a majority of the Independent Trustees. Any such permitted
assignment shall bind the assignee under this Agreement in the same manner as the Manager is bound, and the Manager shall be liable
to the Trust and the Subsidiaries for all errors or omissions of the assignee under any such assignment. In addition, the assignee shall
execute and deliver to the Trust and the Operating Partnership a counterpart of this Agreement naming such assignee as the Manager.
This Agreement shall not be assigned by the Trust or the Operating Partnership without the prior written consent of the Manager, except
in the case of assignment by the Trust or the Operating Partnership to another REIT (in the case of the Trust) or other organization
which is a successor (by merger, consolidation, purchase of assets, or similar transaction) to the Trust or the Operating Partnership, in
which case such successor organization shall be bound under this Agreement and by the terms of such assignment in the same manner
as the Trust and the Operating Partnership are bound under this Agreement.

(b) Notwithstanding any provision of this Agreement, the Manager may subcontract and assign any or all of its
responsibilities under this Agreement to any of its Affiliates in accordance with the terms of this Agreement applicable to any such
subcontract or assignment, and the Trust and the Operating Partnership hereby consent to any such assignment and subcontracting. In
addition, provided that the Manager provides prior written notice to the Trust and the Operating Partnership for informational purposes
only, nothing contained in this Agreement shall preclude any pledge, hypothecation or other transfer of any amounts payable to the
Manager under this Agreement. In addition, the Manager may assign one or more of its duties under this Agreement to any of its
Affiliates without the Trust’s or the Operating Partnership’s approval if such assignment does not require their approval under the
Investment Advisers Act of 1940, as amended.

Section 13. Termination by the Trust for Cause. At the option of the Trust and at any time during the term of this
Agreement, this Agreement shall be and become terminated upon at least 30 days’ prior written notice of termination from the Board of
Trustees to the Manager, without payment of the Termination Fee, if any of the following events shall occur, which shall be determined
by a majority of the Independent Trustees:

the Manager shall materially breach any provision of this Agreement and such breach shall continue for a
period of 30 days after the Manager’s receipt of written notice thereof specifying such breach and requesting

M that the same be remedied in such 30-day period (or 45 days after the Manager’s receipt of written notice of
such breach if the Manager takes steps to cure such breach within 30 days of the written notice);

(ii) the Manager shall commit any act of fraud, misappropriation of funds, or embezzlement against the Trust or
any Subsidiary;

(i) the Manager shall commit any act of gross negligence in the performance of its duties under this Agreement;

(iv) upon the commencement of any proceeding relating to the Manager’s Bankruptcy or insolvency;
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v) upon the dissolution of the Manager;

(vi) upon a Change in Control of the Manager;

(vii) the termination of the MBS Agreement for “cause” thereunder; or

(viii)  the Manager is unable under applicable law or regulation to perform its obligations under this Agreement.

If any of the events specified above shall occur, the Manager shall give prompt written notice thereof to the Board of Trustees. The
Board of Trustees may exercise its right to terminate the Manager as provided in this Section 13 for a period of 60 days following
receipt of such notice.

Section 14. Termination by the Manager for Cause.

(a) At the option of the Manager and at any time during the term of this Agreement, this Agreement shall be and
become terminated upon at least 60 days’ prior written notice of termination from the Manager to the Trust and the Operating
Partnership, with payment of the Termination Fee, if the Trust or the Subsidiaries shall have defaulted in the performance of any
material term of this Agreement, and such default has continued uncured for a period of 30 days after the Trust’s and the Operating
Partnership’s receipt of written notice of such default from the Manager.

(b) At the option of the Manager and at any time during the term of this Agreement, this Agreement shall be and
become terminated, without payment of the Termination Fee, if the Trust becomes required to register as an investment company under
the Investment Company Act, with such termination deemed to occur immediately before such event.

Section 15. Action Upon Termination. From and after the effective date of termination of this Agreement pursuant to
Sections 11, 12, 13 or 14 of this Agreement, the Manager shall not be entitled to compensation for further services hereunder, but shall
be paid all compensation accruing to the date of termination and, if the Manager is so entitled in accordance with the terms of this
Agreement, the Termination Fee. Upon any such termination, the Manager shall forthwith:

(a) after deducting any accrued compensation and reimbursement for its expenses to which it is then entitled, pay
over to the Trust or a Subsidiary all money collected and held for the account of the Trust or a Subsidiary pursuant to this Agreement;

(b) deliver to the Board of Trustees a full accounting, including a statement showing all payments collected by it
and a statement of all money held by it, covering the period following the date of the last accounting furnished to the Board of Trustees
with respect to the Trust and any Subsidiary;

(c)  deliver to the Board of Trustees all property and documents of the Trust and any Subsidiary then in the custody
of the Manager; and
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Section 16. Release of Money or Other Property Upon Written Request. The Manager agrees that any money or other
property of the Trust or any Subsidiary held by the Manager shall be held by the Manager as custodian for the Trust or such Subsidiary,
and the Manager’s records shall be appropriately and clearly marked to reflect the ownership of such money or other property by the
Trust or such Subsidiary. Upon the receipt by the Manager of a written request signed by a duly authorized officer of the Trust
requesting the Manager to release to the Trust any money or other property then held by the Manager for the account of the Trust or any
Subsidiary under this Agreement, the Manager shall release such money or other property to the Trust or any Subsidiary within a
reasonable period of time, but in no event later than 45 days following such request. Upon delivery of such money or other property to
the Trust, the Manager shall not be liable to the Trust, any Subsidiary, the Board of Trustees, or the Shareholders or the interest holders
of any Subsidiary for any acts or omissions by the Trust or any Subsidiary in connection with the money or other property released in
accordance with this Section. The Trust and the Operating Partnership shall indemnify the Manager and its Affiliates and their
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respective managers, officers, trustees, directors, employees and members and any Person providing sub-advisory services to the
Manager against any and all expenses, losses, damages, liabilities, demands, charges and claims of any nature whatsoever, which arise
in connection with the Manager’s release of such money or other property in accordance with the terms of this Section 16.
Indemnification pursuant to this provision shall be in addition to any right of the Manager to indemnification under Section 9 of this
Agreement.

Section 17. Use of Name.

(a) The Manager hereby grants to the Trust and the Subsidiaries during the term of this Agreement a non-exclusive,
royalty-free license to use the “PennyMac” brand, trademark, logo and service marks and any derivation thereof related thereto (the
“PennyMac Brand”) in the United States. Notwithstanding the foregoing, it is acknowledged and agreed that the Manager and its other
Affiliates retain the right to continue to use the PennyMac Brand during the term of this Agreement. It is further acknowledged and
agreed that under no circumstances shall the Manager be prohibited from licensing or transferring the ownership of the PennyMac
Brand to third parties.

(b) In the event of the termination of this Agreement, the Trust shall be required to cease using the PennyMac

Brand as promptly as possible, including by changing its name to remove the word “PennyMac” therefrom as promptly as practicable.
The provisions of this Section 17(b) shall survive the expiration or earlier termination of this Agreement.
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Section 18. Miscellaneous.

(a)  Notices. All notices, requests and demands to or upon the respective parties hereto to be effective shall be in
writing (including by telecopy), and, unless otherwise expressly provided herein, shall be deemed to have been duly given or made
when delivered against receipt or upon actual receipt of (1) personal delivery, (2) delivery by reputable overnight courier, (3) delivery
by facsimile transmission with telephonic confirmation or (4) delivery by registered or certified mail, postage prepaid, return receipt
requested, addressed as set forth below (or to such other address as may be hereafter notified by the respective parties hereto in
accordance with this Section 18):

The Trust and the

Operating Partnership: PennyMac Mortgage Investment Trust
PennyMac Operating Partnership, L.P.
3043 Townsgate Road
Westlake Village, CA 91361
Attention: Chief Legal Officer
Fax: (818) 936-0283

with copies to: PennyMac Mortgage Investment Trust
PennyMac Operating Partnership, L.P.
3043 Townsgate Road
Westlake Village, CA 91361
Attention: Chief Legal Officer
Fax: (818) 936-0283

and

Stoner Fox Law Group, LLP
26651 Cabot Road

Laguna Hills, California 92653
Attention: John E. Stoner

The Manager: PNMAC Capital Management, LLC
3043 Townsgate Road
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Westlake Village, CA 91361
Attention: Chief Legal Officer
Fax: (818) 936-0283

with a copy to: PNMAC Capital Management, LLC
3043 Townsgate Road
Westlake Village, CA 91361
Attention: Chief Legal Officer
Fax: (818) 936-0283

(b)  Binding Nature of Agreement; Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective heirs, personal representatives, successors and assigns as provided herein.

(c) Integration. This Agreement contains the entire agreement and understanding among the parties hereto with
respect to the subject matter hereof, and supersedes all prior and contemporaneous agreements, understandings, inducements and
conditions, express or implied, oral or written, of any nature whatsoever with respect to the subject matter hereof. The express terms
hereof control and supersede any course of performance and/or usage of the trade inconsistent with any of the terms hereof. Without
limiting the foregoing, the Trust and the Operating Partnership shall not have any obligations to the Manager, monetary or otherwise,
with respect to any agreement or arrangement entered into prior to the date hereof.
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(d) Amendments. Neither this Agreement, nor any terms hereof, may be amended, supplemented or modified except
in an instrument in writing executed by the parties hereto.

(e) GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES
UNDER THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH,
THE LAW OF THE STATE OF CALIFORNIA, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW. EACH OF THE
PARTIES HERETO IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF
CALIFORNIA AND THE UNITED STATES DISTRICT COURT FOR ANY DISTRICT WITHIN SUCH STATE FOR THE
PURPOSE OF ANY ACTION OR JUDGMENT RELATING TO OR ARISING OUT OF THIS AGREEMENT OR ANY OF THE
TRANSACTIONS CONTEMPLATED HEREBY AND TO THE LAYING OF VENUE IN SUCH COURT.

(f)  [Reserved.]

(g) No Waiver;, Cumulative Remedies. No failure to exercise and no delay in exercising, on the part of a party
hereto, any right, remedy, power or privilege hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any
right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy,
power or privilege. The rights, remedies, powers and privileges herein provided are cumulative and not exclusive of any rights,
remedies, powers and privileges provided by law.

(h)  Costs and Expenses. Each party hereto shall bear its own costs and expenses (including the fees and
disbursements of counsel and accountants) incurred in connection with the negotiations and preparation of and the closing under this
Agreement, and all matters incident thereto.

(1)  Section Headings. The section and subsection headings in this Agreement are for convenience of reference only
and shall not be deemed to alter or affect the interpretation of any provisions hereof.

(G)  Counterparts. This Agreement may be executed by the parties to this Agreement on any number of separate
counterparts (including by telecopy), and all of said counterparts taken together shall be deemed to constitute one and the same
instrument.

(k)  Severability. Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as
to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in
any other jurisdiction.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, each of the parties hereto have executed this Second Amended and Restated Management
Agreement as of the date first written above.

PENNYMAC MORTGAGE INVESTMENT TRUST

By: /s/ Daniel S. Perotti
Name: Daniel S. Perotti
Title: Senior Managing Director and Chief Financial Officer

PENNYMAC OPERATING PARTNERSHIP, L.P.

By: PENNYMAC GP OP, INC.,
its General Partner

By: /s/ Daniel S. Perotti
Name: Daniel S. Perotti
Title: Senior Managing Director and Chief Financial Officer

PNMAC CAPITAL MANAGEMENT, LLC

By: /s/ Mark Elbaum
Name: Mark Elbaum
Title: Senior Managing Director, Strategic Initiatives
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Exhibit A
Investment Policies
Capitalized terms used but not defined herein shall have the meanings ascribed thereto in that certain Second Amended and
Restated Management Agreement, dated as of June 30, 2020, as may be amended from time to time, by and among PennyMac
Mortgage Investment Trust, PennyMac Operating Partnership, L.P. and PNMAC Capital Management, LLC.

1. No investment shall be made that would cause the Trust to fail to qualify as a REIT under the Code;

2. No investment shall be made that would cause the Trust to be regulated as an investment company under the Investment
Company Act; and

3. With the exception of real estate and housing, no single industry shall represent greater than 20% of the investments or
aggregate risk exposure in the portfolio of the Trust.

These Investment Policies may be amended, restated, modified, supplemented or waived by the Board of Trustees (which must
include a majority of the Independent Trustees) without the approval of, or prior notice to, the Shareholders.
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Exhibit 10.2

Execution Version

FIFTH AMENDED AND RESTATED FLOW SERVICING AGREEMENT

between

PENNYMAC OPERATING PARTNERSHIP, L.P.,

as Owner
and

PENNYMAC LOAN SERVICES, LLC,
as Servicer

Dated as of December 16, 2024
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EXHIBIT 4 FORM OF ESCROW ACCOUNT CERTIFICATION

EXHIBIT 5 RESERVED

EXHIBIT 6 FORM OF OFFICER’S CERTIFICATE

EXHIBIT 7 MORTGAGE LOAN DOCUMENTS
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EXHIBIT 11  SERVICING CRITERIA TO BE ADDRESSED IN ASSESSMENT OF COMPLIANCE
EXHIBIT 12 PROPERTY MANAGEMENT SERVICES

FIFTH AMENDED AND RESTATED FLOW SERVICING AGREEMENT

This Fifth Amended and Restated Flow Servicing Agreement (this “Agreement”) is entered into as of December 16,
2024 and effective as of January 1, 2025 (the “Effective Date”), by and between PennyMac Loan Services, LLC, a Delaware limited
liability company (the “Servicer”), and PennyMac Operating Partnership, L.P., a Delaware limited partnership (the “Owner”).
Notwithstanding the date of this Agreement, the Fourth Amended and Restated Flow Servicing Agreement will remain in effect until the
Effective Date.

RECITALS
WHEREAS, the Servicer is in the business of servicing residential mortgage loans similar to the Mortgage Loans;

WHEREAS, the Owner desires that the Servicer service some or all of the Mortgage Loans, and the Servicer is willing
to perform such servicing;

WHEREAS, the Owner and the Servicer previously entered into that certain Fourth Amended and Restated Flow
Servicing Agreement, dated as of June 30, 2020, as amended by Amendment No. 1 thereto dated as of March 9, 2021, Amendment No. 2
dated as of June 4, 2021, and Amendment No. 3 dated as of September 29, 2021 (collectively, the “Original Agreement”);

WHEREAS, the Owner and the Servicer desire to amend and restate the Original Agreement on the terms set forth
herein as of the Effective date;

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 1
DEFINITIONS
Section 1.01  Definitions.
The following terms are defined as follows:
AAA: As defined in Section 7.01.
Accepted Servicing Practices: With respect to any Mortgage Loan (including any related REO Property), each of those

mortgage servicing practices (including collection procedures) of prudent 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, which servicing practices (i) are
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in compliance with all applicable federal, state and local laws, regulations and guidance, including without limitation Regulation X, 12
C.FR. § 1024, and Regulation Z, 12 C.F.R. § 1026, (ii) shall be in accordance with the Servicer’s policies and procedures as amended
from time to time for mortgage loans of the same type, (iii) are in accordance with the terms of the related Mortgage and Mortgage Note
and (iv) with respect to any Agency Mortgage Loan, are at a minimum based on the requirements set forth from time to time in the
applicable Guide.

Actual/Actual Basis: Remittance to the Owner or its designee which requires the Servicer to remit to the Owner or such
designee the actual interest and actual principal collected from each Mortgagor.

Additional Servicing Fee: The Additional Servicing Fee set forth in or established pursuant to Exhibit 9 hereto.

Adjustable-Rate Mortgage Loan: A Mortgage Loan which provides for the adjustment of the Mortgage Interest Rate
payable in respect thereto.

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.

Agency: With respect to an Agency Mortgage Loan, Fannie Mae, or Freddie Mac, as applicable.

Agency Mortgage Loan: A Mortgage Loan that is a Fannie Mae Mortgage Loan or a Freddie Mac Mortgage Loan.

Ancillary Income: All income derived from the Mortgage Loans (other than payments or other collections in respect
of principal, interest, Escrow Payments and Prepayment Penalties attributable to the Mortgage Loans) including, but not limited to,
assumption fees, reconveyance fees, subordination fees, speedpay fees, mortgage pay on the web fees, automatic clearing house fees,
demand statement fees, modification fees, if any, fees received with respect to checks on bank drafts returned by the related bank for
insufficient funds, the Servicer’s share of all late charges, and other 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. In
no event shall the Servicer be entitled to any Prepayment Penalties.

Appraised Value: With respect to any Mortgaged Property, the lesser of (i) the value thereof as determined by an
appraisal made for the originator of the Mortgage Loan at the time of origination of the Mortgage Loan and (ii) the purchase price for
the related Mortgaged Property paid by the Mortgagor with the proceeds of the Mortgage Loan; provided, however, in the case of a
Refinanced Mortgage Loan, such value of the Mortgaged Property is based solely upon the value determined by an appraisal made for
the originator of such Refinanced Mortgage Loan at the time of origination of such Refinanced Mortgage Loan.

Arbitrator: As defined in Section 7.01.

Asset Balance: On any day for any Mortgage Loan, other than a liquidated Mortgage Loan, the total unpaid outstanding
principal balance of such Mortgage Loan on such date.

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.

Base Servicing Fee: The Base Servicing Fee set forth in or established pursuant to Exhibit 9 hereto.

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 in the States of New York or California are authorized or obligated by law or executive authority to be closed.
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Code: The Internal Revenue Code of 1986, as amended.

Combined Loan-to-Value Ratio or CLTV: With respect to any Second Lien Mortgage Loan, the ratio (expressed as a
percentage) of the sum of the outstanding principal amount of such Second Lien Mortgage Loan plus the outstanding principal amount
of the related First Lien Mortgage Loan to the lesser of (a) the Appraised Value of the Mortgaged Property at origination or (b) if such
Second Lien Mortgage Loan was made to finance part of the acquisition of the related Mortgaged Property, the purchase price of the
Mortgaged Property.

Commission: The Securities and Exchange Commission and any successor thereto.

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.

Cost of Funds: The amount payable by the Owner to the Servicer pursuant to Section 5.04, which amount shall be equal
to one-twelfth of the product of (x) the average daily balance of Servicing Advances and (y) the sum of (i) the Cost of Funds Index plus
0 basis points.

Cost of Funds Index: A per annum rate equal to the London interbank offered rate for one-month United States dollar
deposits as such rate appears, in The Wall Street Journal (West Coast edition), as of the first Business Day of such calendar month. If the
rate above is unavailable, the Servicer shall select a comparable source mutually agreeable to the Servicer and the Owner from which to
determine such rate.

Custodial Account: The separate trust account or accounts created and maintained pursuant to Section 4.04 at a
Qualified Depository.

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.
Cut-off Date: The date set forth in the related Purchase Agreement, if applicable.

Deed in Lieu Fee: With respect to each Mortgaged Property, the title to which is acquired by deed in lieu of foreclosure,
the Deed in Lieu Fee as set forth in Exhibit 9.

Delinquent Mortgage Loan: As defined in Section 8.01(a).

Dispute: As defined in Section 7.01.

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 amounts collected by the Servicer and required to be remitted to the Owner (or as otherwise
directed in writing by the Owner) on each Remittance Date, the period commencing on the first day of the month and ending on the last
day of the month preceding the month of the Remittance Date.

Eligible Investments: Any one or more of the obligations or securities listed below, acquired at a purchase price of not
greater than par 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):
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(i) 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 thereof, provided such the obligations are backed by the
full faith and credit of the United States of America (“Direct Obligations”);

(i)  (A) 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 and/or state authorities, so long as at the time of such investment or the contractual commitment
providing for such investment, such depository institution or trust company has a short-term uninsured debt rating in the
highest available rating category of Moody’s and S&P and provided that each such investment has an original maturity
of no more than 365 days; and (B) any other demand or time deposit or deposit which is fully insured by the FDIC;

(iii) repurchase obligations with a term not to exceed 30 days with respect to any security described in
clause (i) above and entered into with a depository institution or trust company (acting as principal) that has obligations
with an investment-grade rating from a Rating Agency, provided, however, that collateral transferred pursuant to such
repurchase obligation must be of the type described in clause (i) above and must (A) be valued daily at current market
prices plus accrued interest, (B) pursuant to such valuation, be equal, at all times, to 105% of the cash transferred by a
party in exchange for such collateral and (C) be delivered to such party or, if such party is supplying the collateral, an
agent for such party, in such a manner as to accomplish perfection of a security interest in the collateral by possession
of certificated securities;

(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 a Rating Agency that rates such
securities in its highest long-term unsecured rating categories at the time of investment or the contractual commitment
providing for such investment;

(v) commercial paper (including both non-interest bearing discount obligations and interest bearing
obligations payable on demand or on a specified date not more than thirty (30) days after the date of issuance thereof)
that is rated by a Rating Agency that rates such securities in its highest short term rating category available at the time
of such investment;

(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 investment grade level by a Rating Agency;

provided, however, that 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.

Eligible Mortgage Loan: A mortgage loan that is a fixed-rate or Adjustable-Rate Mortgage Loan that is secured by

either a Ist lien or 2nd lien Mortgage on a single family (i.e., one- to four-unit) residential Mortgaged Property located in any of the 50
states of the United States or in the District of Columbia; provided, however, that such mortgage loan shall not be a High Cost Loan or
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a HOEPA Loan. Notwithstanding the foregoing, an Eligible Mortgage Loan shall be one of the types of mortgage loans that the Servicer
currently services on its servicing platform.

Errors and Omissions Insurance Policy: An errors and omissions insurance policy to be maintained by the Servicer
pursuant to Section 4.12.

Escrow Account: The separate trust account or accounts created and maintained pursuant to Section 4.06 at a Qualified
Depository.

Escrow Payment: With respect to any Mortgage Loan, the amounts constituting ground rents, taxes, assessments, water
rates, sewer rents, municipal charges, mortgage insurance premiums, flood 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 related
Mortgage or any other document.

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 Guide: Collectively, the Fannie Mae Selling Guide and Servicing Guide, as such Guides may be amended
from time to time hereafter.

Fannie Mae Mortgage Loan: A Mortgage Loan owned by or securitized through Fannie Mae and underwritten in
accordance with the guidelines of Fannie Mae described in the Fannie Mae Guide.

FDIC: The Federal Deposit Insurance Corporation, or any successor thereto.
Fee Amendment: As defined in Section 7.01.

Fee Negotiation Request: As defined in Section 7.01.

Fidelity Bond: A fidelity bond to be maintained by the Servicer pursuant to Section 4.12.

First Lien Mortgage Loan: A Mortgage Loan secured by a Mortgage in first lien position on the related Mortgaged

Property.
Fitch: Fitch, Inc., or any successor thereto.

Fixed-Rate Mortgage Loan: A fixed-rate mortgage loan serviced pursuant to this Agreement.

Flood Zone Service Contract: A transferable contract maintained for a Mortgaged Property with a nationally recognized
flood zone service provider for the purpose of obtaining the current flood zone status relating to such Mortgaged Property.

Foreclosure Commencement: With respect to any Mortgage Loan, 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.

Freddie Mac Guide: The Freddie Mac Single-Family Seller/Servicer Guide, as such Guide may be amended from time
to time hereafter.

Freddie Mac Mortgage Loan: A Mortgage Loan owned by or securitized through Freddie Mac and underwritten in
accordance with the guidelines of Freddie Mac described in the Freddie Mac Guide.
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Guide: With respect to any Fannie Mae Mortgage Loan, the Fannie Mae Guide; and with respect to any Freddie Mac
Mortgage Loan, the Freddie Mac Guide.

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 such Mortgage Note to determine on each
Interest Rate Adjustment Date the Mortgage Interest Rate for such Mortgage Loan.

High Cost Loan: A Mortgage Loan (a) covered by HOEPA or (b) classified as a “high cost,” “threshold,” “covered,”
“predatory” or similar loan under any other applicable state, federal or local law (or a similarly classified loan using different terminology
under a law imposing heightened regulatory scrutiny or additional legal liability for residential mortgage loans having high interest rates,
points and/or fees).

HOEPA: The Federal Home Ownership and Equity Protection Act of 1994, as amended.

HOEPA Loan: A Mortgage Loan which (a) is subject to HOEPA or (b) which the Servicer discovers is subject to
HOEPA.

Inbound Transfer Date: The date on which the Servicer begins servicing the related Mortgage Loan pursuant to this

Agreement.

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 such 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 on which the Mortgage Interest Rate is adjusted.

Interest Shortfall: The amount of interest due a third party owner of a Mortgage Loan following a payoff or Principal
Prepayment where the interest accrued and due from the underlying Mortgagor is insufficient to pay the interest due to such third party
owner pursuant to the terms of the applicable Guide or the terms of any Whole Loan Transfer, Private Securitization Transaction or Public
Securitization Transaction. Such Interest Shortfall shall be the sole responsibility of the Owner.

Interim Servicing Period: With respect to any Mortgage Loan, the period commencing on the related Inbound Transfer
Date and ending on the Reconstitution Date.

Lender Paid Mortgage Insurance Policy or LPMI Policy: A policy of mortgage guaranty insurance issued by an insurer
which meets the requirements of Fannie Mae and Freddie Mac in which the owner or servicer of the Mortgage Loan is responsible for
the premiums associated with such mortgage insurance policy.

Lifetime Rate Cap: With respect to each Adjustable-Rate Mortgage Loan, the provision of the related Mortgage
Note that provides for an absolute maximum Mortgage Interest 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: Amounts, other than Condemnation Proceeds and Insurance Proceeds, 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, other than amounts received following the acquisition of an REO Property pursuant to Section 4.15 and prior to such
liquidation.

Liquidity Reserve: As defined in Section 4.17.
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Liquidity Reserve Account: The separate trust account or accounts to be created and maintained under the
circumstances described in Section 4.17.

Litigation Reserve: As defined in Section 4.17.

Litigation Reserve Account: The separate trust account or accounts to be created and maintained under the
circumstances described in Section 4.17.

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

Management Agreement: The Fourth Amended and Restated Management Agreement dated as of December [12], 2024
by and among PennyMac Mortgage Investment Trust, PennyMac Operating Partnership, L.P. and PNMAC Capital Management, LLC,
as such agreement may be amended from time to time.

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

MERS Mortgage Loan: Any Mortgage Loan as to which the related Mortgage or Assignment of Mortgage has been
recorded in the name of MERS, as agent for the holder from time to time of the Mortgage Note and which is identified as a MERS
Mortgage Loan on the related Mortgage Loan Schedule.

MERS® System: The system of recording transfers of mortgages electronically maintained by MERS.

MOM Loan: Any Mortgage Loan as to which MERS acts as the mortgagee of record of such Mortgage Loan, solely as
nominee for the originator of such Mortgage Loan and its successors and assigns, at the origination thereof.

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

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 such 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 7 annexed
hereto, and any additional documents required to be added to the Mortgage File pursuant to this Agreement.

Mortgage Impairment Insurance Policy: A mortgage impairment or blanket hazard insurance policy as described in

Section 4.11.

Mortgage Interest Rate: With respect to each Mortgage Loan, the annual rate of interest borne on the related Mortgage

Note.
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Mortgage Loan: An individual mortgage loan to be serviced pursuant to this Agreement, as identified on the Mortgage
Loan Schedule, which mortgage loan shall be an Eligible Mortgage Loan and 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 obligations arising from or in connection with such mortgage loan, excluding replaced or repurchased
mortgage loans.

Mortgage Loan Documents: The documents listed on Exhibit 7 attached hereto pertaining to any Mortgage Loan.

Mortgage Loan Remittance Rate: With respect to each Mortgage Loan, the annual rate of interest remitted to the Owner
(or as otherwise directed in writing by the Owner), which shall be equal to the related Mortgage Interest Rate.

Mortgage Loan Schedule: The schedule of Mortgage Loans in the form attached as a schedule to the Notice of Inbound
Transfer, to be delivered from time to time by the Owner to the Servicer, which schedule shall include, but not be limited to, the following
information with respect to each Mortgage Loan (or such lesser information as the Service Provider may determine in its reasonable
discretion):
) the name of the Seller and the 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;

the number and type of residential units constituting the Mortgaged Property (i.e., a one-family residence, a two-
to four-family residence, a unit in a condominium project or a unit in a planned unit development);

(&)

the original months to maturity or the remaining months to maturity from the related Cut-off Date, in any case
6) based on the original amortization schedule and, if different, the maturity expressed in the same manner but based
on the actual amortization schedule;
@) the LTV at origination in the case of a First Lien Mortgage Loan;
®) the CLTV at origination in the case of a Second Lien Mortgage Loan,;

S the Mortgage Interest Rate as of the related Cut-off Date;

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;

(10)
(11) the stated maturity date;
(12) the amount of the Monthly Payment as of the related Cut-off Date;

the last payment date on which a Monthly Payment was actually applied to pay interest and the outstanding
principal balance;

(13)

10

(14) the original principal amount of the Mortgage Loan;

the principal balance of the Mortgage Loan as of the close of business on the related Cut-off Date, after deduction
of payments of principal due and collected on or before the related Cut-off Date;

(15)
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(16)

in the case of an Adjustable-Rate Mortgage Loan, the next Interest Rate Adjustment Date;

(17) in the case of an Adjustable-Rate Mortgage Loan, the Gross Margin;
(18) in the case of an Adjustable-Rate Mortgage Loan, the Lifetime Rate Cap under the terms of the Mortgage Note;
(19) in the case of an Adjustable-Rate Mortgage Loan, a code indicating the type of Index;
(20) in the case of an Adjustable-Rate Mortgage Loan, the Periodic Rate Cap under the terms of the Mortgage Note;
(21) in the case of an Adjustable-Rate Mortgage Loan, 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 related documentation program (i.e. full, alternative or reduced);
25) the loan credit classification (as described in the related Underwriting Guidelines);
(26) whether the Mortgage Loan provides for a Prepayment Penalty;
27) the Prepayment Penalty period of the 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) of the related Mortgagor at origination;
31 the date of origination;
(32) in the case of an Adjustable-Rate Mortgage Loan, the Mortgage Interest Rate adjustment period;
(33) in the case of an Adjustable-Rate Mortgage Loan, the Mortgage Interest Rate adjustment percentage;
(34) in the case of an Adjustable-Rate Mortgage Loan, the Mortgage Interest Rate floor;
(35) the Mortgage Interest Rate calculation method (i.e., 30/360, simple interest, other);
11
(36) a code indicating whether the Mortgage Loan is assumable;
37 a code indicating whether the Mortgage Loan has been modified;
(38) the one year payment history;
39) the Due Date for the first Monthly Payment;
(40) the original Monthly Payment due;
(41) with respect to the related Mortgagor, the debt-to-income ratio;
(42) the Appraised Value of the Mortgaged Property;
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(43)

(44)

(45)

(46)
(47)
(43)

(49)

(50)

(51

(52)

(53)

the sales price of the Mortgaged Property if the Mortgage Loan was originated in connection with the purchase of
the Mortgaged Property;

the MERS identification number;

a code indicating whether the Mortgage Loan has borrower paid, lender paid or deep primary mortgage insurance
coverage and, if so, (i) the insurer’s name, (ii) the policy or certification number, (iii) the premium rate and (iv) the
coverage percentage;

in the case of a Second Lien Mortgage Loan, the outstanding principal balance of the superior lien;

a code indicating whether the Mortgage Loan is a HOEPA Loan;

a code indicating whether the Mortgage Loan is a High Cost Loan,;

a code indicating whether the Mortgage Loan is a subject to a buydown;

flood zone and flood insurance coverage information with respect to the Mortgage Loan (to the extent known by
the Owner);

whether the Mortgage Loan is subject to a repurchase agreement;
if the Mortgage Loan is subject to a repurchase agreement, the name of the counterparty; and

in the case of a negative amortization Mortgage Loan, the next payment adjustment date and the maximum
negative amortization.

With respect to the Mortgage Loans in the aggregate, the Mortgage Loan Schedule shall set forth the following information, as of the

related Cut-off Date:

(a) the number of Mortgage Loans;
(b) the current aggregate outstanding principal balance of the Mortgage Loans;
(©) the weighted average Mortgage Interest Rate of the Mortgage Loans; and
(d) the weighted average maturity of the Mortgage Loans.
Mortgage Note: The note or other evidence of the indebtedness of a Mortgagor under a Mortgage Loan secured by a
Mortgage.
12
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.

MSR Recapture Agreement: The Third Amended and Restated MSR Recapture Agreement, dated as of December 16,

2024, by and between the Servicer and PennyMac Corp.

Non-Agency Mortgage Loan: A Mortgage Loan that is not an Agency Mortgage Loan.
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Nonrecoverable Advance: Any Servicing Advance previously made or proposed to be made in respect of a Mortgage
Loan or REO Property which, in the good faith judgment of the Servicer, will not or, in the case of a proposed advance, would not, be
ultimately recoverable from related Insurance Proceeds, Liquidation Proceeds or otherwise from such Mortgage Loan or REO Property.

Notice of Inbound Transfer: A notice in the form mutually agreed upon by the Owner and the Servicer prior to a
pending transfer whereby the Owner notifies the Servicer of the addition of the Mortgage Loans specified therein to the coverage of this
Agreement.

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 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; provided, however, that any Opinion of Counsel relating to the qualification of any account required to be maintained pursuant
to this Agreement at a Qualified Depository must be (unless otherwise stated in such Opinion of Counsel) an opinion of counsel who
(i) is in fact independent of the Servicer, (ii) does not have any material direct or indirect financial interest in the related Servicer or is
an Affiliate of either of them and (iii) is not connected with the Servicer as an officer, employee, director or person performing similar
functions.

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

Other Fees: With respect to each Mortgage Loan, those fees set forth in Exhibit 9 for the specific services described
therein.

Outbound Transfer Date: With respect to a Mortgage Loan, the date on which the physical servicing of such Mortgage
Loan is transferred from the Servicer pursuant to this Agreement to a successor servicer.

Outstanding Owner Servicing Advances: As defined in Section 4.28(f).
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P&I Advance: Payments of principal and interest advanced by Servicer to a third party owner of a Mortgage Loan,
including those Mortgage Loans in any pool created pursuant to the terms of the applicable Guide or the terms of any Whole Loan
Transfer, Private Securitization Transaction or Public Securitization Transaction, and any amounts required to be advanced due to
negative amortization or Interest Shortfall due such owner upon the payoft or Principal Prepayment of a Mortgage Loan. Such P&I
Advance shall be the sole responsibility of the Owner.

Parent: As defined in Section 13.14.

Payment Clearing Account: The account established and maintained pursuant to the second paragraph of Section 4.03.

PennyMac REIT: PennyMac Mortgage Investment Trust, a Maryland real estate investment trust, or any successor
thereto.

PennyMac REIT Manager: PNMAC Capital Management, LLC, a Delaware limited liability company, or any successor
thereto.

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

PMI Policy: A policy of primary mortgage guaranty insurance issued by a Qualified Insurer.

Prepayment Penalty: Any prepayment premium, penalty or charge collected by the Servicer with respect to a Mortgage
Loan from a Mortgagor in connection with any Principal Prepayment pursuant to the terms of such Mortgage Loan.

Prime Rate: The prime rate in effect from time to time as published as the average rate in The Wall Street Journal (West
Coast 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 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.

Private Securitization Transaction: Any transaction involving either (1) a sale of some or all of the Mortgage Loans
directly or indirectly to an entity that issues privately offered, rated mortgage-backed securities or (2) an entity that issues privately
offered, rated securities, the payments of which are determined primarily by reference to one or more portfolios of mortgage loans
consisting, in whole or in part, of some or all of the Mortgage Loans.
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Public Securitization Transaction: Any transaction subject to Regulation AB involving either (1) a sale or other transfer
of some or all of the Mortgage Loans directly or indirectly to an issuing entity in connection with an issuance of publicly offered, rated
mortgage-backed securities or (2) an issuance of publicly offered, rated securities, the payments on which are determined primarily by
reference to one or more portfolios of residential mortgage loans consisting, in whole or in part, of some or all of the Mortgage Loans.

Purchase Agreement: The agreement pursuant to which the Owner purchased Mortgage Loans from the related Seller,

if applicable.

Qualified Depository: Either (i) an account or accounts maintained with a federal or state chartered depository
institution or trust company the short-term unsecured debt obligations of which (or, in the case of a depository institution or trust company
that is the principal subsidiary of a holding company, the short-term unsecured debt obligations of such holding company of which) are
rated A-2 by S&P or Prime-2 by Moody’s (or a comparable rating if another Rating Agency is specified by the Owner by written notice
to the Servicer) at the time any amounts are held on deposit therein, (ii) an account or accounts the deposits in which are fully insured by
the FDIC or (iii) a trust account or accounts maintained with a federal or state chartered depository institution or trust company acting in
its fiduciary capacity.

Qualified Insurer: Any insurer which meets the requirements of Fannie Mae and Freddie Mac.

Rating Agency: Any credit rating agency that is a “nationally recognized statistical rating organization” within the
meaning of Section 3(a)(62) of the Securities Exchange Act of 1934, as amended, in the residential mortgage asset class and is designated
by the Owner, or any successor to such organization.

Reconstitution: As defined in Section 12.01.

Reconstitution Date: As defined in Section 12.01.

Refinanced Mortgage Loan: A Mortgage Loan the proceeds of which were not used to purchase the related Mortgaged
Property.

Regulation AB: Subpart 22.1100-Asset Backed Securities (Regulation AB), 17 C.F.R. §§ 229.1100-22.1123, as
amended, and subject to such clarification and interpretation as have been provided by the Commission in the adopting release (Asset-
Backed Securities, Securities Act Release No. 33-8518, 70 Fed. Reg. 1,506, 1,631 (Jan. 7, 2005)) or by the staff of the Commission, or
as may be provided by the Commission or its staff from time to time as of an applicable date of determination.
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Remittance Date: With respect to each Mortgage Loan, not later than the last Business Day of the month following the
month in which payments in respect of such Mortgage Loan are received and credited.
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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 4.15.

RESPA: Real Estate Settlement Procedures Act, as amended from time to time.
S&P: Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc., and any successor thereto.

Second Lien Mortgage Loan: A Mortgage Loan secured by a Mortgage in second lien position on the related Mortgaged

Property.
Seller: With respect to each Mortgage Loan, the Seller set forth in the related Mortgage Loan Schedule, if applicable.

Service Release Fee: With respect to each Mortgage Loan, the fee set forth in Exhibit 9 hereto payable by the Owner
to the Servicer upon the release of such Mortgage Loan from the Servicer’s loan administration system; provided, however, that no such
fee shall be payable by the Owner if the Mortgage Loan or the servicing thereof is transferred (i) to the Servicer or an Affiliate of the
Servicer or (ii) pursuant to an Event of Default.

Servicer: PennyMac Loan Services, LLC or its successor in interest or any permitted assignee or designee of under this
Agreement as herein provided and as provided in Section 8.02. Unless the context requires otherwise, all references to “Servicer” in this
Agreement shall be deemed to include such Servicer’s successors in interest or permitted assignees or designees. Further, it is expressly
understood by Owner and Servicer that, with respect to any Agency Mortgage Loan serviced hereunder, (i) the Servicer is acting solely
in the capacity of a subservicer and has no right or interest in or to the related Servicing Rights, and (ii) any references to the Inbound
Transfer Date or the Outbound Transfer Date, or any “transfer” of servicing in connection therewith, relates only to the date on which
the Servicer commences or terminates its subservicing of such Agency Mortgage Loan and does not reflect, suggest or entail any actual
transfer of the related Servicing Rights or servicing responsibilities (as opposed to the physical servicing activities).

Servicer Employees: As defined in Section 4.12.

Servicer Information: As defined in Section 12.01(b)(i1)(A).

Servicing Advances: All customary, reasonable and necessary “out-of-pocket” costs and expenses (including
reasonable attorneys’ fees and disbursements) incurred (regardless if any such advance is not, in the reasonable determination of the
Servicer, a Nonrecoverable Advance when made but, thereafter, becomes a Nonrecoverable Advance) 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 or REO Property, (b) any fees relating to any enforcement or judicial proceedings, excluding foreclosures, (c) amounts advanced
to correct defaults on any mortgage loan which is senior to the Mortgage Loan and amounts advanced to keep current or pay off a
mortgage loan that is senior to the Mortgage Loan, (d) any appraisals, valuations, broker price opinions, inspections, or environmental
assessments, (e) the management and liquidation of the Mortgaged Property if the Mortgaged Property is acquired in satisfaction of the
Mortgage, (f) taxes, assessments, water rates, sewer rents, mortgage insurance premiums, fire and hazard insurance premiums, flood
insurance premiums and other charges which are or may become a lien upon the Mortgaged Property, and (g) executing and recording
instruments of satisfaction, deeds of reconveyance.
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Servicing Criteria — The “servicing criteria” set forth in Item 1122(d) of Regulation AB, as set forth on Exhibit 11

hereto.
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Servicing Fee: With respect to each Mortgage Loan, the monthly sum of (a) the applicable Base Servicing Fee, and
(b) the applicable Additional Servicing Fee. With respect to each newly boarded Mortgage Loan, boarded on or before the 15th day of
month, the Servicer shall be entitled to receive the full monthly Servicing Fee for each newly boarded Mortgage Loan. With respect to
each newly boarded Mortgage Loan boarded after the 15th day of the month, the Servicer shall be entitled to one-half of the monthly
Servicing Fee for each newly boarded Mortgage Loan. With respect to each Mortgage Loan released from servicing, Servicer shall be
entitled to receive the full monthly Servicing Fee irrespective of the applicable release date.

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 related Mortgage File which are not delivered to the Owner, its designee or the Custodian and copies of
the related Mortgage Loan Documents.

Servicing Officer: Any officer of the Servicer involved in or responsible for, the administration and servicing of the
Mortgage Loans whose name appears on a list of servicing officers that is required to be furnished by the Servicer to the Owner, as such
list may from time to time be amended.

Servicing Rights: With respect to a Mortgage Loan, the right and obligation (and, with respect to any Agency Mortgage
Loan, the indivisible, conditional and non-delegable right and obligation) to do any and all of the following: (a) service and administer
such Mortgage Loan; (b) collect any payments or monies payable or received for servicing such Mortgage Loan; (c) collect any late
fees, assumption fees, penalties or similar payments with respect to such Mortgage Loan; (d) enforce the provisions of all agreements or
documents creating, defining or evidencing any such servicing rights and all rights of the servicer thereunder, including, but not limited
to, any clean-up calls and termination options; (e) collect and apply any escrow payments or other similar payments with respect to such
Mortgage Loan; (f) control and maintain all accounts and other rights to payments related to any of the property described in the other
clauses of this definition; (g) possess and use any and all documents, files, records, servicing files, servicing documents, servicing records,
data tapes, computer records, or other information pertaining to such Mortgage Loan or pertaining to the past, present or prospective
servicing of such Mortgage Loan; and (h) enforce any and all rights, powers and privileges incident to any of the foregoing, all in
accordance with Accepted Servicing Practices.

Special Deposit Account: An account which the Owner and the Servicer agree shall be a special deposit account for the
benefit of the Owner under applicable law.
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Subservicer: Any Person that services Mortgage Loans on behalf of the Servicer or any Subservicer and is responsible
for the performance (whether directly or through Subservicers) of a substantial portion of the material servicing functions required to be
performed by the Servicer under this Agreement.

Tax Service Contract: A life of loan tax service contract maintained for a Mortgaged Property with a tax service
provider for the purpose of obtaining current information from local taxing authorities relating to such Mortgaged Property.

Underwriting Guidelines: The underwriting guidelines of the applicable Originator, as identified or specified in the
related Purchase Agreement, if applicable.

Whole Loan Transfer: The sale or transfer by Owner of some or all of the Mortgage Loans in a whole loan or
participation format other than a Private Securitization Transaction or a Public Securitization Transaction.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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ARTICLE IT
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CONTINUATION OF EXISTING SERVICING;
SERVICING OF ADDITIONAL MORTGAGE LOANS

Section 2.01  Servicing to Continue.

All mortgage loans that were being serviced by the Servicer under the Original Agreement immediately prior to the
execution and delivery of this Agreement shall constitute Mortgage Loans serviced under this Agreement upon its execution and delivery.

Section 2.02  Addition of Mortgage Loans.

The Owner and the Servicer shall take the following actions with respect to each Mortgage Loan that the Owner desires
to have serviced by the Servicer hereunder in order to effect the transfer of servicing to the Servicer on the related Inbound Transfer Date:

(a) Delivery of Mortgage Loan Data. With respect to each pool of Mortgage Loans to be serviced under this
Agreement, no later than thirty (30) calendar days prior to the Inbound Transfer Date (or as otherwise mutually agreed between the Owner
and the Servicer), the Owner shall furnish or cause to be furnished to the Servicer complete and accurate Mortgage Loan data reflecting
the status of payments, balances and other pertinent information necessary to service such Mortgage Loans including but not limited to:
(1) master file; (ii) Adjustable-Rate Mortgage Loan master file; (iii) escrow file; (iv) tax and insurance payee file; (v) Adjustable-Rate
Mortgage Loan history file; (vi) servicing activities; and (vii) any other pertinent information reasonably required by the Servicer. Such
information shall be provided to the Servicer in such electronic format as is mutually agreed upon by both parties.

(b) Delivery of Notification Letter. With respect to each pool of Mortgage Loans to be serviced under this
Agreement, the Owner shall use its best efforts to deliver or cause to be delivered to the Servicer a Notice of Inbound Transfer for such
Mortgage Loans not less than thirty (30) days prior to the related Inbound Transfer Date (or as otherwise mutually agreed between the
Owner and the Servicer). The Notice of Inbound Transfer shall include a statement of the related delinquency methodology to be used for
the related Mortgage Loans as determined by the Owner.

(c) Delivery of Servicing and Other Files. The Owner shall use its reasonable best efforts to provide Servicer with
hard copies (or imaged copies if available) of the Servicing File with respect to each Mortgage Loan transferred to Servicer within fifteen
(15) Business Days prior to the applicable Inbound Transfer Date (or as otherwise mutually agreed between the Owner and the Servicer).
The Owner shall use its reasonable best efforts to provide Servicer with hard copies (or imaged copies if available) of any default file
with respect to each Mortgage Loan transferred to Servicer within five (5) Business Days of the applicable Inbound Transfer Date (or
as otherwise mutually agreed between the Owner and the Servicer). Any costs and expenses to deliver the aforementioned files shall be
borne by the Owner.
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(d) Notice to Mortgagors. The Owner shall cause to be provided to each Mortgagor a “Notice of assignment, sale
or transfer of servicing” to the Servicer. Upon boarding of each Mortgage Loan originated by a third-party originator, the Servicer shall
deliver to each related Mortgagor a “Welcome Letter” in accordance with RESPA and Accepted Servicing Practices.

(e) Transfer of Escrow Funds and Other Proceeds. The Servicer shall use its best efforts to transfer or cause to
be transferred to a designated account, within one (1) Business Day and not later than three (3) Business Days following the Inbound
Transfer Date by wire transfer, an amount equal to the sum of (i) Escrow Payments collected from each Mortgagor; and if applicable
(i1) all undistributed insurance loss draft funds; (iii) all unapplied funds received by the Owner or any prior servicer; (iv) all unapplied
interest on escrow balances accrued through the related Inbound Transfer Date; (v) all buydown funds held by the Owner or any prior
servicer as of the related Inbound Transfer Date; and (vi) all other related amounts held by the respective owner of the Mortgage Loan or
any prior servicer of such Mortgage Loan as of the related Inbound Transfer Date that the Owner or any prior servicer is not entitled to
retain. The Owner shall be responsible for any interest on escrow amounts held by the Owner prior to the related Inbound Transfer Date.
The Servicer shall be entitled to deduct from Servicer’s monthly remittance to the Owner any shortfalls in Escrow Payments that result
from Owner’s failure to deliver any Escrow Payment in full to the Servicer. To the extent the Custodial Account has insufficient funds to
fully fund such shortfalls in the Escrow Payments plus all other amounts due to the Servicer as set forth in Section 5.01 herein, the Owner
shall wire such shortfall amount to the Servicer promptly upon receipt of notice of such shortfalls from the Servicer.
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(f) Outstanding Servicing Advances. The Servicer agrees to reimburse the prior servicer or the Owner, as applicable,
within thirty (30) days following the related Inbound Transfer Date for all unreimbursed Servicing Advances made by the prior servicer
or the Owner with respect to the Mortgage Loans as of such Inbound Transfer Date (the “Outstanding Owner Servicing Advances”) and
for which the prior servicer or the Owner has provided to the Servicer reasonably detailed documentation evidencing such advances. The
Servicer shall have no obligation to board Outstanding Owner Servicing Advances or reimburse the prior servicer unless the Servicer has
received reasonably detailed documentation allowing the Servicer to collect such advances from the Mortgagor.

Section 2.03  Closing Documents.

Simultaneously with the execution and delivery of this Agreement, the Servicer shall deliver to the Owner an Officer’s
Certificate, in the form of Exhibit 6, with respect to the Servicer, including all attachments thereto. If requested by the Owner in
connection with any Notice of Inbound Transfer, the Servicer shall deliver the following documents to or at the direction of the Owner:
1. a copy of this Agreement;
a Custodial Account Certification in the form of Exhibit 2, as required under Article IV, or a copy of any

similar certification previously delivered under the Original Agreement or this Agreement; and
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an Escrow Account Certification in the form of Exhibit 4, as required under Article IV, or a copy of any
similar certification previously delivered under the Original Agreement or this Agreement.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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ARTICLE III

SERVICING OF AGENCY MORTGAGE LOANS

Section 3.01 Servicer to Act as Servicer of Agency Mortgage Loans.

The Servicer shall service and administer each Agency Mortgage Loan in accordance and shall otherwise comply in all
respects with the related Guide, including the requirements of such Guide relating to the maintenance of custodial and escrow accounts, it
being understood that any interest paid by the depository institution on funds deposited in any related custodial account or escrow account
shall accrue to the benefit of the Owner. To the extent required by law, the Owner shall be responsible for interest on escrowed funds to
the Mortgagor notwithstanding that such escrow account may be non interest bearing or that interest paid thereon is insufficient for such
purposes.

Section 3.02 Guides Control.

Except as provided in Section 3.11 of this Agreement, in the event of any conflict between the other provisions of this
Agreement, in so far as they may relate to any Agency Mortgage Loan, and the terms of the related Guide, the terms of such Guide shall
control.

Section 3.03 Agency Rights.

The Servicer’s rights with respect to the Agency Mortgage Loans are subject and subordinate in all respects to all rights,
powers and prerogatives of the applicable Agency under the Applicable Guide, at law and in equity, including without limitation an
Agency’s right to suspend or terminate the Owner’s Servicing Rights (in whole or in part, and with or without cause) and to suspend or
terminate the Owner as an approved seller/servicer or servicer (whether with or without cause) without recourse to an Agency whatsoever,
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such that the Servicer’s rights with respect to the Agency Mortgage Loans pursuant to this Agreement are subject to extinguishment at
any time.

Section 3.04 Additional Agency Rights.

Owner’s execution and delivery of this Agreement constitutes Owner’s express written consent to permit any Agency,
consistent with the applicable Guide, to have access to, or to have disclosed to it, or to receive copies of (i) any and all mortgage records
pertaining to any Agency Mortgage Loans serviced by Owner for the applicable Agency and subserviced by Servicer; (ii) this Agreement;
and (iii) any and all other records, documents, files, information and data maintained or held by Owner (or by others on Owner’s behalf),
which an Agency considers necessary or desirable to determine or assess the correctness and completeness of the mortgage records
pertaining to any Agency Mortgage Loans serviced by the Owner for the applicable Agency and subserviced by Servicer, to assure that
Owner and Servicer are complying with the requirements of the applicable Guide.
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Section 3.05 Limits on Subservicer’s Rights.

This Agreement does not include or convey to Servicer (i) the right to assume the role of Owner as an approved servicer
of any Agency; (ii) the right to suspend or terminate Owner’s master servicing contracts with any Agency (in whole or in part, and with
or without cause) or the right to suspend or terminate Owner as an approved Seller/Servicer or servicer of any Agency (whether with
or without cause); (iii) the right to transfer the Servicing Rights relating to any Agency Mortgage Loan; or (iv) status as a third party
beneficiary of any of the agreements between Owner and any Agency.

Section 3.06 Prevailing Party Rights.

In any legal action or proceeding to defend or enforce an Agency’s rights with respect to the Servicing Rights or such
Agency’s rights as a third party beneficiary to this Agreement, the prevailing party shall be entitled to recover attorneys’ fees and costs.

Section 3.07 Investor Reports.

Owner and Servicer shall each provide to each Agency, at such address as such Agency may from time to time

designate, on or before the twentieth (20th) day (or if such day is not a Business Day, as defined in the applicable Guide, then the next
succeeding Business Day) of each calendar month, a written report containing (i) any notice of default or event of default under this
Agreement, received or sent by Owner or Servicer, respectively, (ii) any notice of an act, event or circumstance indicating that with
the passage of time, without cure of such act, event or circumstance, there would be an event of default, received or sent by Owner
or Servicer, respectively, and (iii) such other information or documents that an Agency may request with respect to this Agreement or
the related Agency Mortgage Loans, all in form and substance acceptable to such Agency, to the extent that such other information or
documents may be requested of other servicers and subservicers. An Agency’s determinations with respect to this Section 3.07 shall be
made in its sole and absolute discretion.

Section 3.08 Limitation of Claims.

Servicer may only make any claims against an Agency, arising out of or relating to this Agreement or the Agency
Mortgage Loans, through Owner.

Section 3.09 No Interest in Servicing Rights.

Servicer acknowledges and agrees that it has no interest in the Servicing Rights or in any agreements between Owner
and an Agency.

Section 3.10 Joint and Several Liability.

Owner and Servicer shall jointly and severally indemnify, defend and hold harmless each Agency from and against
any losses, damages or expenses arising out of or relating to Servicer’s fraud, willful misconduct or negligent acts or omissions in
connection with its subservicing of the related Agency Mortgage Loans pursuant to this Agreement; provided, however, that it is expressly
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understood and agreed that Servicer shall not be liable to any Agency for any such losses, damages or expenses in connection with either
(1) the origination of any related Agency Mortgage Loan, or (ii) the servicing of any Agency Mortgage Loan other than during the period
Servicer is or was obligated to service such Agency Mortgage Loan pursuant to this Agreement.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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ARTICLE IV

SERVICING OF NON-AGENCY MORTGAGE LOANS

Section 4.01 Servicer to Act as Servicer of Non-Agency Mortgage Loans.

The Servicer shall service the Non-Agency Mortgage Loans in accordance with the provisions of this Agreement and
its obligations in respect of the Mortgage Loans shall be limited to those set forth in this Agreement. To the extent set forth in and subject
to the terms of the Delegation of Authority Matrix attached as Exhibit 10 hereto, the Owner hereby delegates authority to the Servicer
to carry out the Servicer’s servicing and administration duties with respect to the Non-Agency Mortgage Loans without obtaining the
Owner’s prior written approval.

Consistent with the terms of this Agreement and Accepted Servicing Practices, the Servicer may, with respect to a
Non-Agency Mortgage Loan, (i) waive any late payment charge or, if applicable, any penalty interest, or (ii) extend the due dates for
the Monthly Payments due on a Mortgage Note, or waive, in whole or in part, a Prepayment Penalty. Unless in compliance with the
Delegation of Authority Matrix, the terms of any Non-Agency Mortgage Loan may only be modified, varied or forgiven with the
prior written consent of the Owner while the Non-Agency Mortgage Loan remains outstanding. The Servicer’s analysis supporting any
forbearance and the conclusion that any forbearance meets the standards of this section shall be reflected in writing or electronically in the
Servicing File. The Servicer is hereby authorized and empowered to execute and deliver on behalf of itself and the Owner, all instruments
of satisfaction or cancellation, or of partial or full release, discharge and all other comparable instruments, with respect to the Non-Agency
Mortgage Loans and with respect to the Mortgaged Properties. If reasonably required by the Servicer, the Owner shall furnish the Servicer
with a fully executed Power of Attorney and other documents necessary or appropriate to enable the Servicer to carry out its servicing and
administrative duties under this Agreement with respect to the Non-Agency Mortgage Loans. With respect to the Non-Agency Mortgage
Loans, the Servicer may request the consent of the Owner in writing by certified mail, overnight courier or such other means as may be
agreed to by the parties to a course of action that the Servicer proposes to take under this Agreement. Unless the Owner shall give written
notice to the Servicer that it objects to any such recommended course of action within ten (10) Business Days immediately following the
day on which the Owner received the Servicer’s written consent request (together with its recommended course of action and relevant
supporting documentation), the Owner shall be deemed to have consented to such recommended course of action, and Servicer may take
the action recommended to the Owner, unless the Servicer determines, in its reasonable discretion, that such action is no longer prudent
or applicable and the Servicer notifies the Owner of such decision not to act. In the event that the Owner shall object to the Servicer’s
recommended course of action, Servicer shall take such action as is required by the Owner, and the Servicer shall have no liability
therefor if it is not negligent in performing such action. Further, to the extent the Servicer has provided the Owner with reasonably timely
notice, the Owner shall indemnify and hold harmless the Servicer from and against any penalty, fine or damages that may result from the
Owner’s decision to wait for any period of time up to ten (10) Business Days before providing Servicer with direction as to the course
of action to be taken as permitted in the second immediately preceding sentence. In addition, notwithstanding the foregoing, the Servicer
may not waive any Prepayment Penalty or portion thereof required by the terms of the related Mortgage Note unless (i) the Servicer
determines that such waiver would maximize recovery of Liquidation Proceeds for such Non-Agency Mortgage Loan, taking into account
the value of such Prepayment Penalty and such Non-Agency Mortgage Loan, and the waiver of such Prepayment Penalty is standard
and customary in servicing similar Non-Agency Mortgage Loans (including the waiver of a Prepayment Penalty in connection with a
refinancing of the Mortgage Loan related to a default or a reasonably foreseeable default) or (ii) the enforceability thereof is limited (1) by
bankruptcy, insolvency, moratorium, receivership or other similar laws relating to creditor’s rights or (2) due to acceleration in connection
with a foreclosure or other involuntary payment, or (iii) in the Servicer’s reasonable judgment, (1) the waiver of such prepayment penalty
relates to a default or a reasonably foreseeable default, (2) such waiver would maximize recovery of total proceeds taking into account the
value of such Prepayment Penalty and such Mortgage Loan and (3) such waiver is standard and customary in servicing similar mortgage
loans similar to such Non-Agency Mortgage Loan (including any waiver of a prepayment penalty in connection with a refinancing of
a Non-Agency Mortgage Loan that is related to a default or a reasonably foreseeable default). In no event will the Servicer waive a
Prepayment Penalty in connection with a refinancing of a Non-Agency Mortgage Loan that is not related to a default or a reasonably
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foreseeable default. In servicing and administering the Non-Agency Mortgage Loans, the Servicer shall employ procedures (including
collection procedures) and exercise the same care that it customarily employs and exercises in servicing and administering mortgage
loans for its own account, where such procedures do not conflict with the requirements of this Agreement, and the Owner’s reliance
on the Servicer. In addition, the Servicer shall retain adequate personnel to effect such servicing and administration of the Non-Agency
Mortgage Loans. Servicer shall have no obligation to collect a Prepayment Penalty with respect to a Non-Agency Mortgage Loan unless
the Servicer is provided with such information electronically; provided, however, that the Servicer shall compare the Notice of Inbound
Transfer provided by the Owner and any electronic data regarding the Non-Agency Mortgage Loans provided by the previous servicer of
such Non-Agency Mortgage Loans and provide the Owner with prompt written notice of any discrepancies with respect to information
regarding Prepayment Penalties.
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The Owner may sell and transfer, in whole or in part, some or all of the Non-Agency Mortgage Loans at any time
and from time to time (including, without limitation, in connection with a Private Securitization Transaction or a Public Securitization
Transaction). Upon such execution, the Servicer shall mark its books and records to reflect the ownership of the Non-Agency Mortgage
Loans by such transferee.

The Servicer shall notify MERS of the ownership interest of Owner in each MOM Loan. At any time during the term
of this Agreement, Owner may direct the Servicer to cause any MOM Loan to be deactivated from the MERS System.

The Servicing File maintained by the Servicer pursuant to this Agreement shall be appropriately marked and identified

in the Servicer’s computer system to clearly reflect the ownership of the related Non-Agency Mortgage Loan by the Owner. The Servicer
shall release from its custody the contents of any Servicing File maintained by it only in accordance with this Agreement.
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The Servicer shall be responsible for the actions of any vendors which the Servicer utilizes to carry out its obligations
hereunder. The Owner shall promptly reimburse the Servicer for any fees paid to such vendors by the Servicer.

The Servicer shall maintain adequate capacity to service the Non-Agency Mortgage Loans, as well as other mortgage
loans that it may service (including mortgage loans held by other entities managed by the PennyMac REIT Manager or any of its
Affiliates).

Section 4.02 Liquidation of Mortgage Loans.

In the event that any payment due under any Non-Agency Mortgage Loan and not postponed pursuant to Section 4.01
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 Non-Agency Mortgage Loan and such failure continues beyond any applicable grace period, the Servicer shall take such action
as the Servicer shall determine reasonably to be in the best interest of the Owner in accordance with Accepted Servicing Practices. In
the event that any payment due under any Non-Agency Mortgage Loan is not postponed pursuant to Section 4.01 and remains delinquent
for a period of ninety (90) days or any other default continues for a period of ninety (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 is granted authority to effect Foreclosure Commencement in accordance with and subject to
Exhibit 10 hereto and Accepted Servicing Practices. In such connection, the Servicer shall, acting in accordance with Accepted Servicing
Practices, advance on behalf of the Owner such funds as are necessary and proper in connection with any foreclosure or towards the
restoration or preservation of any Mortgaged Property securing a Non-Agency Mortgage Loan. Notwithstanding anything herein to the
contrary, no Servicing Advance shall be required to be made hereunder with respect to a Non-Agency Mortgage Loan if such Servicing
Advance would, if made, constitute a Nonrecoverable Advance. The determination by the Servicer that it has made a Nonrecoverable
Advance with respect to a Non-Agency Mortgage Loan or that any proposed Servicing Advance with respect to a Non-Agency Mortgage
Loan would constitute a Nonrecoverable Advance shall be evidenced by an Officers’ Certificate of the Servicer, delivered to the Owner,
which details the reasons for such determination.
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The Servicer acknowledges and agrees that it shall take and initiate any legal actions with respect to any with respect to
a Non-Agency Mortgage Loans and related REO Properties, including, without limitation, any foreclosure actions, acceptance of deeds
in lieu of foreclosure, and any collection actions with respect to such Non-Agency Mortgage Loans or related REO Properties on behalf
of the Owner, but only in the name of the Servicer or its nominee 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 Non-Agency Mortgage Loans or related REO Properties in the name of, or with reference to, the Owner.

26

Section 4.03 Collection of Mortgage L.oan Payments; Payment Clearing Account.

Continuously from the related Inbound Transfer Date until the principal and interest on all Mortgage Loans are paid
in full (unless otherwise provided herein), the Servicer shall proceed diligently to collect all payments due under each of the Non-
Agency Mortgage Loans when the same shall become due and payable and shall take special 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 Non-Agency Mortgage
Loans and each related Mortgaged Property, to the end that the installments payable by the Mortgagors will be sufficient to pay such
charges as and when they become due and payable. Notwithstanding anything herein to the contrary, with respect to the Non-Agency
Mortgage Loans, the Servicer shall not be required to institute or join in litigation with respect to collection of any payment (whether
under a Mortgage, Mortgage Note, PMI Policy or otherwise or against any public or governmental authority with respect to a taking or
condemnation) if in its reasonable judgment it believes that it will be unable to enforce the provision of the Mortgage or other instrument
pursuant to which payment is required. Further, the Servicer shall take special care in ascertaining and estimating annual ground rents,
taxes, assessments, water rates, flood insurance premiums, fire and hazard insurance premiums, mortgage insurance premiums, and all
other charges that, as provided in the Mortgage, will become due and payable to the end that the installments payable by the Mortgagors
will be sufficient to pay such charges as and when they become due and payable.

The Servicer shall establish and maintain a Payment Clearing Account into which it shall deposit on a daily basis all
payments received in respect of mortgage loans serviced by the Servicer (whether or not serviced pursuant to this Agreement). Not later
than the second Business Day following the receipt of a payment in respect of a Non-Agency Mortgage Loan subject to this Agreement,
the Servicer shall withdraw the amount of such payment from the Payment Clearing Account and shall immediately deposit (1) in the
Custodial Account, the portion of such payment required to be deposited therein pursuant to Section 4.04, and (2) in the Escrow Account,
the portion of such payment required to be deposited therein pursuant to Section 4.06.

Section 4.04  Establishment of and Deposits to Custodial Account.

The Servicer shall establish one or more Custodial Accounts, in the form of time deposit or demand accounts titled
in the name of “PNMAC Loan Sve LLC ITF [description of applicable owners or investors]” or titled in another reasonable manner
indicating that such account is held in a custodial capacity. Each Custodial Account shall be established with a Qualified Depository
acceptable to the Owner as a Special Deposit Account. Any funds deposited in the Custodial Account shall at all times be fully insured
to the full extent permitted by the FDIC 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
(provided the Servicer qualifies as a Qualified Depository). A copy of such certification or letter agreement shall be furnished to the
Owner upon request. The Servicer shall segregate and hold all funds in the Custodial Account separate and apart from the Servicer’s own
funds and general assets.
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With respect to the Non-Agency Mortgage Loans, the Servicer shall deposit in the Custodial Account and retain therein
the following collections received by the Servicer, together with any payments made by the Servicer subsequent to the Inbound Transfer
Date pursuant to this Agreement:

(i)  all payments on account of principal on such Mortgage Loans, including all Principal Prepayments;
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(il))  all payments on account of interest on the related Mortgage adjusted to the Mortgage Loan Remittance Rate;
(iii)  all related Liquidation Proceeds and any amount received with respect to the related REO Property;
(iv)  all related Insurance Proceeds including amounts required to be deposited pursuant to Section 4.10 (other than

proceeds to be held in the Escrow Account and applied to the restoration or repair of the related Mortgaged Property or released
to the related Mortgagor in accordance with Section 4.14), and Section 4.11;

(v) all Condemnation Proceeds affecting any related Mortgaged Property that are not applied to the restoration or
repair of the related Mortgaged Property or released to the related Mortgagor in accordance with Section 4.14;

(vi) any amount required to be deposited in the Custodial Account pursuant to Section 4.15 or 4.19;

(vii) any Prepayment Penalties received with respect to any Non-Agency Mortgage Loan; and

(viii) any amounts required to be deposited by the Servicer pursuant to Section 4.11 in connection with the deductible
clause in any blanket hazard insurance policy. Such deposit shall be made from Servicer’s own funds, without reimbursement

therefor.

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, Ancillary Income need not be deposited by the Servicer into the Custodial Account.

Section 4.05 Permitted Withdrawals From Custodial Account.

Subject to Section 5.01, the Servicer shall be entitled to withdraw funds from the Custodial Account for the following
purposes:

(i) to make payments to the Owner (or as otherwise directed by the Owner in writing) in the amounts and in the
manner provided in Section 5.01;

(ii)) to fund any Liquidity Reserve Account or any Litigation Reserve Account as and to the extent required by
Section 4.17;
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(iii) following the liquidation of a Non-Agency Mortgage Loan, to reimburse itself for (a) any unpaid Servicing
Advances to the extent recoverable from Liquidation Proceeds, Insurance Proceeds or other amounts received with respect
to the related Non-Agency Mortgage Loan plus (b) related unreimbursed Nonrecoverable Advances made by the Servicer in
accordance with this Agreement;

(iv)  toinvest funds in Eligible Investments in accordance with Section 4.09;

(v)  to withdraw funds deposited in the Custodial Account in error;

(vi) [Reserved]; and

(vii) to clear and terminate the Custodial Account upon the termination of the Servicing Agreement.

The Servicer shall keep and maintain separate accounting, on a Mortgage Loan by Mortgage Loan basis, for the purpose
of justifying any withdrawal from the Custodial Account pursuant to subclause (iii) above.

Section 4.06  Establishment of and Deposits to Escrow Account.
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The Servicer shall establish and maintain one or more Escrow Accounts, in the form of time deposit or demand accounts
titled in the name of “PNMAC Loan Sve LLC ttee and/or bailee for [description of applicable owners or investors]” or titled in another
reasonable manner indicating that such account is held in a custodial capacity. Each Escrow Account shall be established with a Qualified
Depository as a Special Deposit Account. Funds deposited in the Escrow Accounts may be drawn on by the Servicer in accordance with
Section 4.07. 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 (provided the Servicer qualifies as a Qualified Depository). A copy of such certification shall be
furnished to the Owner on or prior to the execution of this Agreement. The Servicer shall segregate and hold all funds in any Escrow
Account separate and apart from the Servicer’s own funds and general assets.

With respect to the Non-Agency Mortgage Loans, the Servicer shall deposit in the Escrow Account or Accounts and
retain therein the following collections received by the Servicer:

(i) all related Escrow Payments collected on account of the Non-Agency Mortgage Loans, for the purpose of
effecting timely payment of any such items as required under the terms of this Agreement; and

(ii))  all amounts representing related Insurance Proceeds or Condemnation Proceeds which are to be applied to the
restoration or repair of any related Mortgaged Property.

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 4.07. To the extent required by law, the Servicer shall be responsible to 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 4.07 Permitted Withdrawals From Escrow Account.

With respect to the Non-Agency Mortgage Loans, withdrawals from the Escrow Account or Accounts may be made by
the Servicer only:

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

(i)  to reimburse the Servicer for any Servicing Advance made by the Servicer pursuant to Section 4.08 with respect
to a Non-Agency Mortgage Loan, but only from amounts received on the related Mortgage Loan which represent late payments

or collections of Escrow Payments thereunder;

(iii)  to refund to any related 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 in accordance with the terms of the related Mortgage and Mortgage Note
or this Agreement;

(v)  for application to restoration or repair of the related Mortgaged Property in accordance with the procedures
outlined in Section 4.14;

(vi) to pay the Owner, or any Mortgagors to the extent required by law, any interest paid on the funds deposited in
the Escrow Account and relating to any Mortgage Loan;

(vil)  to reimburse itself for any amounts deposited in the Escrow Account in error; and

(viii) to clear and terminate the Escrow Account on the termination of this Agreement.
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Section 4.08 Payment of Taxes, Insurance and Other Charges.

With respect to each Non-Agency Mortgage Loan that is a First Lien Mortgage Loan requiring Escrow Payments to
be made by the related Mortgagor, the Servicer shall maintain accurate records reflecting the status of ground rents, taxes, assessments,
water rates and other charges which are or may become a lien upon the Mortgaged Property and the status of PMI Policy premiums, flood
insurance, and 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 and at a time appropriate for
securing maximum discounts allowable, employing for such purpose deposits of the related 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
related Mortgage.
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To the extent that any Non-Agency Mortgage Loan is a First Lien Mortgage Loan that does not provide for Escrow
Payments, the Servicer shall determine that any such payments are made by the related Mortgagor when due. With respect to each Non-
Agency Mortgage Loan that is a First Lien Mortgage Loan requiring Escrow Payments to be made by the related Mortgagor, subject to
Accepted Servicing Practices, the Servicer assumes full responsibility for the 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 avoid the loss of the related Mortgaged Property by foreclosure from a tax or other lien. Notwithstanding the foregoing, if Servicer
reasonably determines that such Servicing Advance would be a Nonrecoverable Advance, Servicer shall have no obligation to make
such Servicing Advance. Solely with respect to Non-Agency Mortgage Loans that require Escrow Payments, if Servicer fails to make a
Servicing Advance with respect to any payment prior to the date on which late payment penalties or costs related to protecting the lien
accrue, the Servicer shall pay any such penalties or costs which accrued.

Section 4.09  Protection of Accounts.

The Servicer may transfer the Custodial Account, the Escrow Account, any Liquidity Reserve Account or any
Litigation Reserve Account to a different Qualified Depository from time to time. Such transfer shall be made only upon obtaining
consent of the Owner, which shall not be unreasonably withheld. The Servicer shall notify the Owner in writing of any such transfer
fifteen (15) Business Days prior to such transfer.

Amounts on deposit in the Custodial Account, the Escrow Account, any Liquidity Reserve Account or any Litigation
Reserve 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, the Escrow Account, any Liquidity Reserve
Account or any Litigation Reserve 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, the Escrow Account, any Liquidity Reserve Account or any
Litigation Reserve Account, by the Servicer out of its own funds immediately as realized with no right to reimbursement.
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Section 4.10 Maintenance of Hazard Insurance.

The Servicer shall cause to be maintained for each Non-Agency Mortgage Loan that is a First Lien Mortgage Loan,
hazard insurance (with extended coverage as is customary in the area where the Mortgaged Property is located) such that all buildings
upon the related 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 and
(ii) the greater of (a) the outstanding principal balance of such Mortgage Loan or (b) an amount such that the proceeds thereof shall be
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sufficient to prevent the related Mortgagor or the loss payee from becoming a co-insurer (or, in the case of any related REO Property, the
fair market value of such REO Property).

With respect to the Non-Agency Mortgage Loans, if required by the National Flood Insurance Act of 1968 or Flood
Disaster Prevention Act of 1973, as amended, each such 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 with a generally acceptable insurance carrier
acceptable under the Fannie Mae Guides in an amount representing coverage not less than the least of (i) the aggregate unpaid principal
balance of such Mortgage Loan (or, in the case of a related REO Property, the fair market value of such REO Property), (ii) maximum
amount of insurance which is available under the National Flood Insurance Act of 1968 or Flood Disaster Prevention Act of 1973, as
amended (regardless of whether the area in which such Mortgaged Property is located is participating in such program), or (iii) the full
replacement value of the improvements which are part of such Mortgaged Property. If a related 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 or Flood Disaster Prevention Act of 1973, as amended, the Servicer shall notify the related Mortgagor that the
Mortgagor must obtain such flood insurance coverage, and if such 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 such Mortgagor’s
behalf. Notwithstanding the foregoing, Servicer shall have no liability to Owner or any third party for any penalties or fines imposed
based on Servicer’s failure to timely notify the Director of FEMA and the flood insurance provider related to a servicing transfer if
Servicer is not provided with flood insurance information; provided that, the Servicer shall have promptly provided Owner with notice
of such missing flood insurance information. Notwithstanding the foregoing, the Servicer shall maintain a blanket insurance policy in
sufficient amounts to cover any uninsured loss due to any gap in Mortgagor-provided coverage.

If a Non-Agency Mortgage Loan that is a First Lien Mortgage Loan is secured by a unit in a condominium project, the
Servicer shall verify that the coverage required of the homeowners’ association, including hazard, flood, liability, and fidelity coverage, is
being maintained in accordance with then current Fannie Mae requirements, and secure from the homeowners’ 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 related Mortgaged Property as security.

The Servicer shall cause to be maintained on each Mortgaged Property securing a Non-Agency Mortgage Loan 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.
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In the event that the Owner or the Servicer shall determine that the Mortgaged Property securing a Non-Agency
Mortgage Loan 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 in accordance with the Fannie Mae Guides make commercially
reasonable efforts to 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 thirty (30) days
prior written notice of any cancellation, reduction in amount or material change in coverage.

In all such cases, 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 currently reflect a General Policy Rating of A:VI or better under Best’s Key Rating Guides, 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 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 sufficient time for the Mortgagor to arrange for renewal coverage by the expiration date; provided,
however, that in the event that no such notice is furnished by the Servicer, the Servicer shall ensure that replacement 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.
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Pursuant to Section 4.04, any amounts collected by the Servicer under any such policies (other than amounts to be
deposited in the Escrow 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 4.14) shall be deposited in the Custodial Account subject to withdrawal pursuant to Section 4.05.

Section 4.11 Maintenance of Mortgage Impairment Insurance Policy.

In the event that the Servicer shall obtain and maintain a blanket policy insuring against losses arising from flood,
fire and hazards covered under extended coverage on all of the Non-Agency Mortgage Loans, then, to the extent such policy provides
coverage in an amount equal to the amount required pursuant to Section 4.10 and otherwise complies with all other requirements of
Section 4.10, it shall conclusively be deemed to have satisfied its obligations as set forth in Section 4.10. Any amounts collected by
the Servicer under any such policy relating to a Non-Agency Mortgage Loan shall be deposited in the Custodial Account subject to
withdrawal pursuant to Section 4.05. 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 4.10, 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. The Servicer may seek reimbursement from the Owner for the costs and premiums associated with obtaining and
maintaining any such blanket policy.
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Section 4.12 Maintenance of Fidelity Bond and Errors and Omissions Insurance.

The Servicer shall maintain with responsible companies that would meet the requirements of Fannie Mae, 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 failure to maintain any insurance policies required pursuant to this
agreement and the release or satisfaction of a Mortgage Loan without having obtained payment in full of the indebtedness secured thereby.
No provision of this Section 4.12 requiring such Fidelity Bond and Errors and Omissions Insurance Policy shall diminish or relieve the
Servicer from its duties and obligations as set forth in this Agreement. Any such Fidelity Bond and Errors and Omissions Insurance Policy
shall comply with the applicable requirements from time to time of Fannie Mae. Upon request, the Servicer shall cause to be delivered
to the Owner a certified true copy of such Fidelity Bond and Errors and Omissions Insurance Policy and shall obtain a statement from
the surety and insurer that such Fidelity Bond and Errors and Omissions Insurance Policy shall in no event be terminated or materially
modified without thirty (30) days’ prior written notice to the Owner.

Section 4.13  Inspections.

The Servicer shall order an inspection of the Mortgaged Property securing a Non-Agency Mortgage Loan when such
Mortgage Loan becomes 45 days delinquent and every 30 days thereafter so long as such Mortgage Loan remains delinquent to assure
itself that the value of the Mortgaged Property is being preserved, provided that the Servicer shall be required to take such action only if it
determines that the proceeds to the Owner (after giving effect to the recovery of the Servicer’s out-of-pocket expenses) from payment on,
or disposition of, the related Mortgage Loan or REO Property would be increased as a result of the taking of such action. The Servicer
shall document on its servicing system each such inspection. The costs of such inspections shall be treated as Servicing Advances for
which the Servicer shall be entitled to full reimbursement for in accordance with Section 4.05(iv).
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Section 4.14 Restoration of Mortgaged Property.
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With respect to the Non-Agency Mortgage Loans, 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 such Insurance Proceeds or Condemnation Proceeds:

(i)  the Servicer shall receive satisfactory independent verification of completion in all material respects of repairs
and issuance of any required approvals with respect thereto;

(i)  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 the
Escrow 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 4.15  Title, Management and Disposition of REO Property.

In the event that title to any Mortgaged Property securing a Non-Agency Mortgage Loan is acquired in foreclosure or
by deed in lieu of foreclosure, the deed or certificate of sale shall be taken in the name of the Owner or its designee, which may include
Servicer on behalf of the Owner, or in the event the Servicer is not authorized or permitted to hold title to real property in the state where
the REO Property is located, or would be adversely affected under the “doing business” or tax laws of such state by so holding title, the
deed or certificate of sale shall be taken in the name of such Person(s) as shall be consistent with an Opinion of Counsel obtained by
Servicer from an attorney duly licensed to practice law in the state where the REO Property is located. 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. Where title is acquired
by the acceptance of a deed in lieu of foreclosure, the Owner shall pay to the Servicer a Deed in Lieu Fee.

Upon approval by Owner, the Servicer shall manage, conserve, protect and operate each REO Property related to a
Non-Agency Mortgage Loan for the Owner either for the purpose of its prompt disposition and sale or its rental. The Servicer, either
itself or through an agent selected by the Servicer, shall manage, conserve, protect and operate such REO Property in accordance with
Accepted Servicing Practices and in the same manner that similar property in the same locality as such REO Property is managed. The
Servicer shall attempt to sell or rent the same on such terms and conditions as the Servicer deems to be in the best interest of the Owner
in accordance with Accepted Servicing Practices. The Servicer shall provide the Owner on a monthly basis with a report on the status of
each REO Property related to a Non-Agency Mortgage Loan.
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The Servicer shall also maintain on each REO Property related to a Non-Agency Mortgage Loan 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 or Flood
Disaster Prevention Act of 1973, as amended, flood insurance in the amount required in Section 4.10 hereof, provided that the Servicer
shall be required to maintain such insurance only if it determines that the proceeds to the Owner (after giving effect to the recovery of
the Servicer’s out-of-pocket expenses) from payment on, or disposition of, the related REO Property would be increased as a result of the
maintenance of such insurance. Such costs to maintain appropriate insurance coverage shall be treated as Servicing Advances for which
the Servicer shall be entitled to full reimbursement in accordance with Section 4.05(iv).

The disposition of each REO Property related to a Non-Agency Mortgage Loan 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 in accordance with
Accepted Servicing Practices. The proceeds of sale of such REO Property shall be promptly deposited in the Custodial Account pursuant
to the terms of this Agreement but not later than the second Business Day following receipt thereof. 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.
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With respect to each REO Property related to a Non-Agency Mortgage Loan, the Servicer shall segregate and 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 in each Custodial Account all revenues received by Servicer (such revenues being those received by
Servicer within two Business Days prior to actual deposit into the Escrow Account) with respect to the conservation and disposition of
the related REO Property. Any advances made to maintain appropriate insurance coverage shall be treated as Servicing Advances for
which the Servicer shall be entitled to full reimbursement in accordance with Section 4.05(iv).

Section 4.16  Costs and Expenses.

With respect to the Non-Agency Mortgage Loans, Owner will be responsible for all losses including but not limited to
unrecoverable interest, “out-of-pocket” costs and expenses from either the Mortgagor or Owner that are normal and customary that occur
as the result of normal business activity associated with owning the loans.
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Section 4.17 Liquidity and Litigation Reserves.

(a)  Liquidity Reserve. The Servicer, in its discretion, may establish a liquidity reserve (the “Liquidity Reserve”)
from which to fund Servicing Advances (including litigation costs and expenses (including attorneys’ fees)), P&I Advances and Interest
Shortfall with respect to the Mortgage Loans. If the Servicer elects to establish a Liquidity Reserve it shall establish a Liquidity Reserve
Account at a Qualified Depository. The Liquidity Reserve Account shall be held in trust for the benefit of the Owner and shall be
established and maintained for the sole purpose of holding and distributing the Liquidity Reserve funds. The Servicer may fund the
Liquidity Reserve with such portion of distributions on the Mortgage Loans (but such portion shall nonetheless be deemed to have been
distributed to Owner) as it deems appropriate, in the exercise of its reasonable discretion, or otherwise request Owner to fund such
Liquidity Reserve, in which case Owner shall fund such Liquidity Reserve as so requested. At the termination of this Agreement, all
remaining funds held in the Liquidity Reserve shall be distributed to the Owner. Amounts on deposit in the Liquidity Reserve Account
shall be invested in Eligible Investments, shall not be used to pay costs or expenses other than Servicing Advances (including litigation
costs and expenses (including attorneys’ fees)), P&l Advances and Interest Shortfall, and shall be used to pay such amounts only in
any month in which the distributions on the Mortgage Loans received during that month are insufficient to provide sufficient cash to
pay all such amounts due and payable during that month. No funds from any other source (other than interest or earnings on the funds
held in the Liquidity Reserve Account) shall be commingled in the Liquidity Reserve Account. Amounts on deposit in the Liquidity
Reserve Account (including interest and earnings thereon) shall be used and may be withdrawn and disbursed only in accordance with the
provisions of this paragraph. The Servicer shall be authorized and directed to withdraw funds from the Liquidity Reserve Account only to
make disbursements in accordance with this Agreement and not for any other purpose. Notwithstanding anything in this Section 4.17(a) to
the contrary, it is expressly understood that the Servicer’s failure to establish or require the Owner to establish or fund a Liquidity Reserve
shall not preclude the Servicer from seeking reimbursement from the Owner for Servicing Advances (including litigation costs and
expenses (including attorneys’ fees)), P&I Advances and Interest Shortfall, all of which remain the obligations of the Owner.

(b) Litigation Reserve. Without prejudice to its rights under Section 4.17(a), the Servicer, in its discretion, may
establish a litigation reserve (the “Litigation Reserve”) from which to fund litigation costs and expenses (including attorneys’ fees) that
constitute Servicing Advances with respect to the Mortgage Loans. If the Servicer elects to establish a Litigation Reserve it shall establish
a Litigation Reserve Account at a Qualified Depository. The Litigation Reserve Account shall be held in trust for the benefit of the Owner
and shall be established and maintained for the sole purpose of holding and distributing the Litigation Reserve funds. The Servicer may
fund the Litigation Reserve with such portion of distributions on the Mortgage Loans (but such portion shall nonetheless be deemed to
have been distributed to Owner) as it deems appropriate, in the exercise of its reasonable discretion, or otherwise request Owner to fund
such Litigation Reserve, in which case Owner shall fund such Liquidity Reserve as so requested. At the termination of this Agreement, all
remaining funds held in the Litigation Reserve shall be distributed to the Owner. Amounts on deposit in the Litigation Reserve Account
shall be invested in Eligible Investments, shall not be used to pay costs or expenses other than litigation costs and expenses that constitute
Servicing Advances, and shall be used to pay such litigation costs and expenses only in any month in which distributions on the Mortgage
Loans received during that month are insufficient to provide sufficient cash to pay all Servicing Advances due and payable (without
prepayment) during that month with respect to the Mortgage Loans. No funds from any other source (other than interest or earnings
on the funds held in the Litigation Reserve Account) shall be commingled in the Litigation Reserve Account. Amounts on deposit in
the Litigation Reserve Account (including interest and earnings thereon) shall be used and may be withdrawn and disbursed only in
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accordance with the provisions of this paragraph. The Servicer shall be authorized and directed to withdraw funds from the Litigation
Reserve Account only to make disbursements in accordance with this Agreement and not for any other purpose.

(c)  For the avoidance of doubt, references under this Section 4.17 to “Mortgage Loans” shall be deemed to include
both Agency Mortgage Loans and Non-Agency Mortgage Loans; provided, however, that to the extent there is any conflict between the
actions permitted to be taken by the Servicer under this Section 4.17 and the actions permitted to be taken by the Servicer pursuant to the
requirements of the applicable Guide, the requirements of the applicable Guide shall control.
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Section 4.18 Transfers of Mortgaged Properties.

The Servicer shall enforce any “due-on-sale” provision contained in any Mortgage or Mortgage Note under any Non-
Agency Mortgage Loan and deny assumption by the Person to whom the related Mortgaged Property has been or is about to be sold
whether by absolute conveyance or by contract of sale, and whether or not the related Mortgagor remains liable on such Mortgage
and Mortgage Note. When the related 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 related 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. Where an assumption is allowed
pursuant to this Section 4.18, the Servicer, with the prior written consent of the insurer under the PMI Policy or LPMI Policy, if any, is
authorized to enter into a substitution of liability agreement with the Person to whom the Mortgaged Property has been conveyed or is
proposed to be conveyed pursuant to which the original Mortgagor is released from liability and such Person is substituted as Mortgagor
and becomes liable under the related Mortgage Note. Any such substitution of liability agreement shall be in lieu of an assumption
agreement. The Servicer shall notify the Owner that any such substitution of liability or assumption agreement has been completed by
forwarding to the Owner, or its designee, the original of any such substitution of liability or assumption agreement, which document shall
be added to the related Mortgage File and shall, for all purposes, be considered a part of such Mortgage File to the same extent as all
other documents and instruments constituting a part thereof.

To the extent that any Non-Agency Mortgage Loan is assumable, the Servicer shall inquire diligently into the
creditworthiness of the proposed transferee, and shall follow Accepted Servicing Practices and the underwriting practices and procedures
of prudent mortgage lenders in the respective states where the related Mortgaged Properties are located 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 Non-Agency Mortgage Loan.
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The Servicer shall be required to take any action otherwise required by this Section 4.18 only if it determines that the
proceeds to the Owner (after giving effect to the recovery of the Servicer’s out-of-pocket expenses) from payment on, or disposition of
the related Mortgage Loan or REO Property would be increased as a result of the taking of such action.
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Section 4.19 Satisfaction of Mortgages and Release of Mortgage Files.

Upon the payment in full of any Non-Agency 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 5.02, and may request the release of any Mortgage Loan Documents from the Owner in accordance with
this Section 4.19. The Servicer shall obtain discharge of the related Mortgage Loan as of record within any related time limit required by
applicable law (unless prevented from complying as a result of the failure of the local recording office to comply with its obligations on
a timely basis).

In connection with any instrument of satisfaction or deed of reconveyance with respect to a Non-Agency Mortgage
Loan, the Servicer shall be entitled to a reconveyance fee. Such reconveyance fee shall only be reimbursable to the Servicer by the Owner
to the extent the reconveyance fee is uncollectible from the related Mortgagor based on the terms of the security instrument or in the
Servicer’s reasonable opinion that such fee is not allowable by statute.

Upon receipt of such request, the Owner or its designee shall within five (5) Business Days release or cause to be
released the related Mortgage Loan Documents to Servicer and Servicer shall prepare and process any satisfaction or release. If the
Owner or its designee or the Custodian does not release the related Mortgage Loan Documents to Servicer within five (5) Business Days
of receipt of request to do so, Servicer may retain a third party to complete the reconveyance and charge the Owner the actual cost of
services provided by such third party. Except as set forth in this paragraph, Servicer shall have no liability for third party delays that may
result in assessed penalties.

If the Servicer satisfies or releases a Mortgage securing a Non-Agency Mortgage Loan 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, the Servicer shall deposit the shortfall amount of the paid indebtedness in the Custodial Account (unless
such shortfall is $500 or less, in which case no deposit shall be required) within five (5) Business Days of receipt of such demand by the
Owner.

The Servicer shall cause the Fidelity Bond and Errors and Omissions Insurance Policy required under Section 4.12 to

insure the Servicer against any loss it may sustain with respect to any Non-Agency Mortgage Loan not satisfied in accordance with the
procedures set forth herein.
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Section 4.20  Notification of Adjustments.

With respect to each Non-Agency Mortgage Loan that is an 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. If, pursuant to the terms of the related Mortgage Note, another Index is selected for determining the
Mortgage Interest Rate because the original Index is no longer available, the same Index will be used with respect to each Mortgage Note
which requires a new Index to be selected provided that such selection does not conflict with the terms of the related 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 deliver
to the Owner such notifications and any additional 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 related to a Non-Agency Mortgage Loan,
the Servicer shall immediately deposit in the Custodial Account from its own funds the amount of any interest loss caused the Owner
thereby without reimbursement therefor.

Section 4.21  Recordation of Assignments of Mortgage.

Except in connection with Accepted Servicing Practices for defaulted Mortgage Loans, the Servicer shall not be
responsible for the preparation or recording of the Assignments of Mortgage relating to the Non-Agency Mortgage Loans to the Owner,
or any other party; provided, however, that in the event the Servicer agrees (which agreement shall be in Servicer’s sole discretion) to
record any mortgage assignment, any expense, including the fees of third party service providers, incurred by the Servicer in connection
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with the preparation and recordation of Assignments of Mortgage shall be reimbursable by the Owner, or, if not reimbursed by the Owner,
advanced or paid as a Servicing Advance.

Section 4.22  Solicitation for Ancillary Products. The Owner grants Servicer the right to solicit the Mortgagors for
ancillary products and services (e.g., homeowner’s insurance) and to retain the related income.

Section 4.23  Credit Reporting.

With respect to the Non-Agency Mortgage Loans, the Servicer shall fully furnish, in accordance with the Fair Credit
Reporting Act and its implementing regulations, accurate and complete information (e.g. favorable and unfavorable) on the Mortgagor
credit files to Equifax, Experian and Trans Union Credit Information Company (or their respective successors) on a monthly basis and in
accordance with applicable federal, state and local laws.
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Section 4.24  Superior Liens.

With respect to the Non-Agency Mortgage Loans, if the Servicer is notified that any superior lienholder has accelerated
or intends to accelerate the obligations secured by the superior lien, or has declared or intends to declare a default under the superior
mortgage or the promissory note secured thereby, or has filed or intends to file an election to have the related Mortgaged Property sold
or foreclosed, the Servicer shall take whatever actions are necessary to protect the interests of the Owner, and/or to preserve the security
of the related Mortgage Loan, subject to any requirements applicable to real estate mortgage investment conduits pursuant to the Code.
The Servicer shall make a Servicing Advance of the funds necessary to cure such default or reinstate such superior lien if the Servicer
determines that such Servicing Advance is in the best interests of the Owner and would be in accordance with Accepted Servicing
Practices. The Servicer shall not make such a Servicing Advance except to the extent that it determines that such advance would not be
a Nonrecoverable Advance from Liquidation Proceeds on the related Mortgage Loan. The Servicer shall thereafter take such action as is
necessary to recover the amount so advanced.

If a Non-Agency Mortgage Loan is identified on the Notice of Inbound Transfer as a Second Lien Mortgage Loan,
then the Servicer may consent to the refinancing of the prior senior lien on the related Mortgaged Property, provided that the following
requirements are met:

1. the resulting CLTV of such Second Lien is no higher than its CLTV prior to such refinancing; and

2.  the interest rate, or, in the case of an adjustable-rate existing senior lien, the maximum interest rate, for the loan

evidencing the refinanced senior lien is no more than 2.0% (or such higher rate that the Servicer determines to be in the Owner’s
best interest) higher than the interest rate or the maximum interest rate, as the case may be, on the loan evidencing the existing
senior lien immediately prior to the date of such refinancing; and

3. the loan evidencing the refinanced senior lien is not subject to the possibility of negative amortization.

Section 4.25 Reserved.

Section 4.26  Tax and Flood Service Contracts.

The Servicer, at the Owner’s expense, shall cause each Non-Agency Mortgage Loan that is a First Lien Mortgage Loan
and is transferred to the Servicer for servicing to be covered (to the extent not already covered) by a Tax Service Contract and/or Flood
Service Contract, by (a) a Tax Service Contract and/or (b) a Flood Zone Service Contract. If any Non-Agency Mortgage Loan is missing
a required Tax Service Contract or if any Non-Agency Mortgage Loan is missing a required Flood Zone Service Contract at the time of
the Inbound Transfer Date, Servicer shall place such Tax Service Contract or Flood Zone Service Contract, as applicable, and shall be
entitled to the fee associated with acquiring such contracts as set forth in Exhibit 9.
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Section 4.27 Maintenance of PMI Policies and LPMI Policies; Collections Thereunder.

The Servicer shall maintain in full force and effect, a PMI Policy, issued by a Qualified Insurer, with respect to each
Non-Agency Mortgage Loan for which such coverage is required, provided that the Servicer’s obligations to pay premiums in respect of
any such Policy shall terminate if the Servicer determines that the related insurer is unwilling or unable to make all payments due under
such policy. Such coverage shall be maintained until the LTV Ratio or CLTV, as applicable, of the related Non-Agency Mortgage Loan
is reduced to that amount for which Fannie Mae would no longer require such insurance. The Servicer will not cancel or refuse to renew
any PMI Policy in effect on the related Inbound Transfer Date that is required to be kept in force under this Agreement with respect to a
Non-Agency Mortgage Loan unless a replacement PMI Policy or LPMI Policy for such cancelled or non-renewed policy is obtained from
and maintained with a Qualified Insurer. The Servicer shall not take any action which would result in non-coverage under any applicable
PMI Policy or LPMI Policy of any loss which, but for the actions of the Servicer, would have been covered thereunder. In connection
with any assumption or substitution agreement entered into or to be entered into pursuant to Section 4.18 with respect to a Non-Agency
Mortgage Loan, the Servicer shall promptly notify the insurer under the related PMI Policy or LPMI Policy, if any, of such assumption
or substitution of liability in accordance with the terms of such policy and shall take all actions which may be required by such insurer
as a condition to the continuation of coverage under the PMI Policy or LPMI Policy. If such PMI Policy is terminated as a result of such
assumption or substitution of liability, the Servicer shall obtain a replacement PMI Policy as provided above.

In connection with its activities as servicer with respect to the Non-Agency Mortgage Loans, the Servicer agrees to
prepare and present, on behalf of itself, and the Owner, claims to the insurer under any PMI Policy or LPMI Policy in a timely fashion
in accordance with the terms of such policies and, in this regard, to take such action as shall be necessary to permit recovery under any
PMI Policy or LPMI Policy respecting a defaulted Non-Agency Mortgage Loan. Pursuant to Section 4.04, any amounts collected by the
Servicer under any PMI Policy or LPMI Policy shall be deposited in the related Custodial Account, subject to withdrawal pursuant to
Section 4.05.

Section 4.28 Reliability of Information/Exceptional Expenses.

The Servicer may rely on all data and materials relating to the Non-Agency Mortgage Loans supplied to it by the Owner
or the Owner’s designee(s) and the authenticity and accuracy of such data and materials, including any signatures contained therein. The
Servicer shall not be obligated to conduct an independent investigation of any data materials or audit of any data, materials or Mortgage
File, and may rely on the authenticity and accuracy of such data and materials as provided, including any signatures contained therein
and shall not be held accountable for data integrity, missing information or missing documents that prevent the boarding of a Non-
Agency Mortgage Loan to the Servicer’s mortgage loan administration system. The Servicer shall deliver notification to the Owner of
any material data deficiencies discovered by the Servicer. If such error was identified prior to the Inbound Transfer Date, the Owner shall
have the ability to correct such errors or provide missing data at no additional cost to Servicer. Should the Owner decline to provide
such data corrections or provide such missing data, Servicer shall be entitled to charge the Owner a manual data backfill fee as set forth
on Exhibit 9. If such error was identified after the Inbound Transfer Date and such error was not the result of Servicer’s negligence, the
Servicer shall provide the Owner with a written cost estimate to correct such errors, and upon the Owner’s approval, which approval
should not be unreasonably withheld, the Owner shall reimburse the Servicer for all documented costs and expenses incurred by the
Servicer, including but not limited to, costs and expenses resulting from the Owner’s actions, instructions or any failure by the Owner to
provide the Servicer complete, accurate and timely Mortgage Loan information.
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Section 4.29 Escrow Obligations.

In connection with impounded Non-Agency Mortgage Loans, the Owner shall (i) cause all taxes and assessments with
respect to which the related tax bill is due within thirty (30) days following the related Inbound Transfer Date to be paid prior to such
Inbound Transfer Date, and (b) cause all hazard, flood, earthquake, PMI Policy and other insurance premiums that are due on or prior to
the thirtieth (30th) day following such Inbound Transfer Date to be paid on or prior to such Inbound Transfer Date. The Owner shall be
responsible for any losses including but not limited to tax penalties (including any loss of discount for which any related Mortgagor or
any third party for the benefit of the related Mortgagor has a legal claim) for the current tax due period or for any tax period that ends
no more than twelve (12) months earlier than the date of the last paid installment of the Non-Agency Mortgage Loan, as well as for its
advances to pay the delinquent taxes themselves in connection with any Non-Agency Mortgage Loan for which the Owner failed to pay
taxes as required by this Section 4.29 as the result of an action or inaction of a previous servicer.
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Section 4.30 No Obligation to Advance Delinquent Payments.

The Servicer shall have no obligation to advance amounts constituting delinquent principal and interest payments on
any Non-Agency Mortgage Loan.

Section 4.31 MERS Transfers.

The Servicer shall comply in all material respects with the rules and procedures of MERS in connection with the
servicing of the Non-Agency Mortgage Loans that are MERS Mortgage Loans for as long as such Non-Agency Mortgage Loans are
registered with MERS.

To the extent the Owner requests the Servicer to register or transfer a Non-Agency Mortgage Loan with Mortgage
Electronic Registration System, Inc., the Owner shall promptly transfer or cause to be transferred to Servicer the required mortgage loan
information. For such services, the Owner agrees to pay the Servicer the fee set forth on Exhibit 9 upon the boarding or release of such

Non-Agency Mortgage Loan on the Servicer’s mortgage loan administration system.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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ARTICLE V
PAYMENTS; REPORTS
Section 5.01 Remittances.

On each Remittance Date, the Servicer shall remit by wire transfer of immediately available funds to the Owner (or as
otherwise directed in writing by the Owner) (i) with respect to the Agency Mortgage Loans, subject to the requirements of the applicable
Guide, all amounts on deposit in the custodial accounts maintained with respect to the Agency Mortgage Loans (net of amounts required
to remain on deposit therein or paid to or for the benefit of the related Agency pursuant to the applicable Guide) and (ii) with respect
to the Non-Agency Mortgage Loans, all amounts on deposit in the Custodial Account related to the Due Period (net of charges against
or withdrawals from the Custodial Account pursuant to Section 4.05). The Servicer shall remit to the Owner (or as otherwise directed in
writing by the Owner) all Principal Prepayments with respect to the Non-Agency Mortgage Loans, in full or in part, on the Remittance
Date pursuant to Section 4.05.

With respect to any remittance received by the Owner after the day on which such payment was due, 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 remitted to
the Owner by the Servicer on the date such late payment is made and shall cover the period commencing with the day such payment was
due and ending with the Business Day on which such payment is made, both inclusive. 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.

All remittances made to the Owner pursuant to this Section 5.01 are to be made in accordance with the wire transfer
instructions provided by Owner.

Section 5.02 Reports to the Owner.

Not later than the twentieth (20th) calendar day of each month or, if the 20th day is not a Business Day, the next
succeeding Business Day, the Servicer shall furnish to the Owner standard monthly reports as set forth on Exhibit 1 attached hereto or in
a format mutually agreed upon (which shall be provided in Excel format). For all purposes of this Agreement, delinquency status shall be
determined in accordance with standard MBA methodology, as is appropriate, as determined by the Owner for the applicable Mortgage
Loan type and set forth in the related Notice of Inbound Transfer.
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Not less frequently than quarterly, commencing in the second calendar quarter following the calendar quarter in which
this Agreement is executed and delivered, the Servicer shall deliver to the Owner a reasonably detailed report regarding the Servicer’s
financial results. Not less frequently than annually, commencing in the calendar year following the year in which this Agreement is
executed and delivered, the Servicer shall deliver to the Owner relevant market data on management and servicing fees.
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Section 5.03  Tax Reporting.

In addition, on or before March 15th of each calendar year, the Servicer shall furnish to each Person who was an Owner
(or subsequent owner of a Mortgage Loans subject to this Agreement) 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 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 5.04 Cost of Funds.

With respect to any Servicing Advances made by Servicer from its own funds under the terms of this Agreement, the
Servicer shall be entitled to collect from the Owner monthly for the Cost of Funds on such Servicing Advances.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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ARTICLE VI
RECORDS, INFORMATION AND COMPLIANCE DOCUMENTS

Section 6.01 Possession of Servicing Files.

The contents of each Servicing File related to a Non-Agency Mortgage Loan 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 hard or electronic copy, if
available, of each Mortgage Loan Document received by the Owner or its designee and the originals or copies of documents not delivered
to the Owner in the Servicer’s possession received during the term of this Agreement. The possession of the Servicing File by the Servicer
is at the will of the Owner for the sole purpose of servicing the related Non-Agency 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. 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 Non-Agency 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
Non-Agency Mortgage Loan which shall be marked clearly to reflect the ownership of each Non-Agency Mortgage Loan by the Owner.
In particular, the Servicer shall maintain in its possession, available for inspection by the Owner, and shall deliver to the Owner if so
directed by the Owner, upon written demand, evidence of compliance with all federal, state and local laws, rules and regulations, and
requirements of Fannie Mae, including but not limited to documentation as to the method used in determining the applicability of the
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provisions of the National Flood Insurance Act of 1968 or Flood Disaster Prevention Act of 1973, as amended, to the related 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 4.13, as applicable.

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.

Section 6.02 Annual Statement as to Compliance.

(a) So long as any Mortgage Loans are being serviced hereunder, or were serviced hereunder during the prior
calendar year, the Servicer shall, at its own expense, deliver to the Owner, on or before March 28th of each year (but in no event later than
the next to the last Business Day of such month), a statement of compliance addressed to the Owner and signed by a Servicing Officer,
to the effect that (i) a review of the Servicer’s servicing activities during the immediately preceding calendar year (or applicable portion
thereof) and of its performance under the servicing provisions of this Agreement during such period 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 of its servicing obligations
under this Agreement in all material respects throughout such calendar year (or applicable portion thereof) or, if there has been a failure
to fulfill any such obligation in any material respect, specifically identifying each such failure known to such officer, the nature and the
status thereof.
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Section 6.03  Annual Independent Public Accountants’ Servicing Report.

(a) So long as any Mortgage Loans are being serviced hereunder, or were serviced hereunder during the prior
calendar year, the Servicer shall, at its own expense, deliver to the Owner, on or before March 28th of each year (but in no event
later than the next to the last Business Day of such month), either (A) a report of a registered public accounting firm stating that
(1) it has obtained a letter of representation regarding certain matters from the management of the Servicer which includes an assertion
that the Servicer has complied with certain minimum residential mortgage loan servicing standards, identified in the Uniform Single
Attestation Program for Mortgage Bankers established by the Mortgage Bankers Association of America, with respect to the servicing
of residential mortgage loans during the most recently completed fiscal year and (ii) on the basis of an examination conducted by such
firm in accordance with standards established by the American Institute of Certified Public Accountants, such representation is fairly
stated in all material respects, subject to such exceptions and other qualifications that may be appropriate, or (B) both (i) an assessment of
compliance by the Servicer with the applicable Servicing Criteria during the immediately preceding calendar year (in lieu of the annual
statement of compliance in Section 6.02 which shall not be required if Servicer provides the assessment of compliance as set forth in
this Section 6.03(B), and (ii) a report by a registered public accounting firm that attests to and reports on the assessment of compliance
provided in the clause (B)(i) above, which attestation shall be in accordance with Rule 1-02(a)(3) and Rule 2-02(g) of Regulation S-X
under the Securities Act and the Securities Exchange Act. In rendering any report to be provided hereunder such firm may rely, as to
matters relating to the direct servicing of residential mortgage loans by Subservicers, upon comparable reports of firms of independent
certified public accountants rendered on the basis of examinations conducted in accordance with the same standards (rendered within one
year of such report) with respect to those Subservicers.

Section 6.04 Provision of Information.

The Servicer shall furnish to the Owner all reports required hereunder, and such other periodic, special, or other reports
or information, whether or not provided for herein, as shall be necessary, reasonable, or appropriate with respect to the Owner or the
purposes of this Agreement to the extent such reports 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 and to the extent the Servicer incurs any material cost or expense related to this Section 6.04 not otherwise required to be incurred
pursuant to this Agreement, such expense shall be at the sole cost and expense of the Owner.
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Section 6.05 Right to Examine Servicer Records.

The Owner shall have the right during the term of this Agreement 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, upon reasonable advance notice and at the sole cost and expense of the
Owner; provided, however, that unless otherwise required by law, the Servicer shall not be required to provide access to such information
if the provision thereof would violate any law or legal obligation of the Servicer, or would compromise the Servicer’s information
disclosure and security policies, including the legal right to privacy of any Mortgagor.

Section 6.06 Compliance with Gramm-Leach-Bliley Act of 1999.

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

Section 6.07 Use of Owner’s Employees. The Owner has a limited number of employees who perform certain de minimis
servicing functions on conventional Mortgage Loans. Servicer shall have no obligation to reimburse Owner for any portion of these
activities attributable to Servicer’s own account.

Section 6.08 Financial Statements; Servicing Facilities.

In connection with marketing the Mortgage Loans or a proposed Reconstitution, the Owner shall make available to a
prospective purchaser audited financial statements of the consolidated group that includes the Servicer for the most recently completed
three 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 for which such statements are available covered by any “Consolidated Statement of Operations.” 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 the public at large). The Servicer shall furnish to the Owner or a prospective
purchaser copies of the statements specified above.

The Servicer shall make available to the Owner or any prospective purchaser a knowledgeable representative 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 (upon reasonable notice) to inspect the Servicer’s servicing facilities
(no more than 6 times per year unless mutually agreed to between the parties) for the purpose of satisfying such prospective purchaser
that the Servicer has the ability to service the Mortgage Loans as provided in this Agreement provided that such access is necessary,
reasonable, or appropriate with respect to the Owner or the purposes of this Agreement to the extent such access or information are readily
accessible to the Servicer without undue expense.

Section 6.09 Use of Subservicers.

It shall not be necessary for the Servicer to seek the consent of the Owner to the utilization of any Subservicer, including
an Affiliate acting as a Subservicer; provided, however, that the Servicer delivers any notices or obtains any consents or approvals
otherwise required by the applicable Guide. The Servicer shall be responsible for obtaining from each Subservicer and delivering to
the Owner any servicer compliance statement required to be delivered by such Subservicer under Section 6.02 and any assessment of
compliance and attestation required to be delivered by such Subservicer under Section 6.03.
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Section 6.10 Mortgage Loans Held by Wholly Owned Subsidiaries of Owner.

The Servicer acknowledges that certain Mortgage Loans may be held by the Owner through one or more of its wholly
owned subsidiaries. The Servicer shall service such Mortgage Loans in accordance with the provisions of this Agreement in the same
manner as it services Mortgage Loans held directly by the Owner. The Servicing Fee and Other Fees in respect of Mortgage Loans held
through wholly owned subsidiaries of the Owner may, at the option of the Owner, be paid directly by the Owner or by the subsidiary
holding the related Mortgage Loan.
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ARTICLE VII

SERVICING COMPENSATION

Section 7.01  Servicing Compensation.

As consideration for servicing the Mortgage Loans, the Owner shall pay the Servicer the applicable Servicing Fee and
Other Fees the Servicer is entitled to each month. The obligation of the Owner to pay the Servicing Fee and Other Fees with regard
to the Mortgage Loans shall be irrespective of Monthly Payments collected by the Servicer on the Mortgage Loans (but this shall not
be construed to limit the effect of any provision hereof, including Exhibit 9, for the calculation of any fee by reference to one or more
specified amounts collected on or in respect of the Mortgage Loans).

The Servicer shall deliver to the Owner on the tenth (10th) calendar day of each month or, if the 10th day is not a
Business Day, the next succeeding Business Day, an invoice setting forth the Servicing Fees and Other Fees, including accrued and unpaid
Servicing Fees and Other Fees, with respect to the Mortgage Loans serviced by the Servicer during the preceding calendar month, and
the Owner shall pay such invoice via wire transfer (in accordance with written instructions to be provided by the Servicer) no later than
the last day of the calendar month in which such invoice was delivered. With respect to amounts due to the Servicer that remain unpaid
after the Remittance Date pursuant to this Section, interest shall accrue 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 accrue from and including the day following the Business Day on which such payment was due to and including the Business Day
when such payment is made and shall be payable on the date when such payment is so made. The Servicer shall be entitled to deduct
such unpaid amounts due to Servicer on the Remittance Date following the Remittance Date that such amounts were due if Owner has
not already made payment.

Additional servicing compensation in the form of Ancillary Income shall be retained by the Servicer.

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.

Notwithstanding anything set forth in this section related to Ancillary Income, the Servicer shall not collect from
the Mortgagor, pass through as an advance or as a liquidation expense any charges other than bona fide fees, which fees must be in
compliance with local law. Servicer cannot add on a processing, or review fee or any additional fee, mark up or otherwise directly make
a profit on or from services or activities rendered by a third party or affiliate (examples include but not limited to: letters and notices,
force placed insurance, BPOs, appraisals, inspections, property preservation costs). The Servicer may collect any third party fees which
are charged in accordance with Accepted Servicing Practices. In no event shall Servicer retain the Prepayment Penalties.
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In the event of a dispute arising from any act or omission by the Servicer or the Owner hereunder during the course
of this Agreement, the Servicer and the Owner shall use reasonable efforts to cooperate with each other in good faith to resolve such
dispute within a time period that is reasonable under the circumstances surrounding the dispute. Except in the case of a monetary error,
the Owner and the Servicer shall use reasonable efforts to cooperate with each other in good faith to resolve the dispute within thirty
(30) days of a formal notice from either party. In the case of a monetary error, the party holding the amounts due the other party shall
use reasonable efforts to submit the amount in error within ten (10) Business Days following the discovery of the error. With respect to
amounts due a party after the tenth (10th) Business Day following the discovery of the error, interest shall be accrue on such late payment
at an annual rate equal to the federal funds rate as is publicly announced from time to time, plus three hundred basis points (3.00%),
but in no event greater than the maximum amount permitted by applicable law. Such interest shall accrue from and including the day
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following the Business Day on which such payment was due to and including the Business Day when such late payment is made and
shall be payable on the date when such late payment is so made.

Notwithstanding anything to the contrary contained herein, upon the written request (a “Fee Negotiation Request™)
of the Owner or the Servicer following a determination by the Owner or the Servicer that the rates of compensation payable to the
Servicer hereunder differ materially from market rates of compensation for services comparable to those provided hereunder, which
request includes a proposal for revised rates of compensation hereunder, the parties hereto shall negotiate in good faith to amend the
provisions of this Agreement relating to the compensation of the Servicer in order to cause such compensation to be materially consistent
with market rates of compensation for services comparable to those provided hereunder (a “Fee Amendment”); provided, however, that
no such request shall be made until the second anniversary of the effective date of this Agreement, after which time each party may make
such request (i) once with respect to fees to be paid during the remainder of the Initial Term, which request shall be made prior to the
expiration of the Initial Term, and (ii) once with respect to fees to be paid during any Automatic Renewal Term, which request shall be
made at least 210 days prior to the start of such Automatic Renewal Term. If the parties are unable to reach agreement on the terms of
a Fee Amendment within thirty (30) days of the date of delivery of the relevant Fee Negotiation Request, then the terms of such Fee
Amendment shall be determined by final and binding arbitration as described below.

All disputes, differences and controversies of the Owner or the Servicer relating to a Fee Amendment (individually,
a “Dispute” and, collectively, “Disputes”) shall be resolved by final and binding arbitration administered by the American Arbitration
Association (“AAA”) under its Commercial Arbitration Rules, subject to the following provisions:

(a) Following the delivery of a written demand for arbitration by either the Owner or the Servicer, each party
shall choose one (1) arbitrator within ten (10) Business Days after the date of such written demand and the two chosen arbitrators
shall mutually, within ten (10) Business Days after selection select a third (3rd) arbitrator (each, an “Arbitrator” and together, the
“Arbitrators™), each of whom shall be a retired judge selected from a roster of arbitrators provided by the AAA. If the third (3rd)
Arbitrator is not selected within fifteen (15) Business Days after delivery of the written demand for arbitration (or such other time period
as the Owner and the Servicer may agree), the Owner and the Servicer shall promptly request that the commercial panel of the AAA
select an independent Arbitrator meeting such criteria.
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(b)  The rules of arbitration shall be the Commercial Rules of the American Arbitration Association; provided,
however, that notwithstanding any provisions of the Commercial Arbitration Rules to the contrary, unless otherwise mutually agreed to
by the Owner and the Servicer, the sole discovery available to each party shall be its right to conduct up to two (2) non-expert depositions
of no more than three (3) hours of testimony each.

(¢) The Arbitrators shall render a decision by majority decision within three (3) months after the date of
appointment, unless the Owner and the Servicer agree to extend such time. The decision shall be final and binding upon the Owner and
the Servicer; provided, however, that such decision shall not restrict either the Owner or the Servicer from terminating this Agreement
pursuant to the terms hereof.

(d)  Each party shall pay its own expenses in connection with the resolution of Disputes, including attorneys’ fees,
unless determined otherwise by the Arbitrator.

(e) The Owner and the Servicer agree that the existence, conduct and content of any arbitration pursuant to this
Section 7.01 shall be kept confidential and neither the Owner nor the Servicer shall disclose to any Person any information about such
arbitration, except in connection with such arbitration or as may be required by law or by any regulatory authority (or any exchange on

which such party’s securities are listed) or for financial reporting purposes in such party’s financial statements.
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ARTICLE VIII
TERMINATION
Section 8.01 Termination.

(a)  This Agreement shall continue in full force and effect until terminated in accordance with the provisions of this
paragraph. This Agreement shall have an initial term of five years from the Effective Date (the “Initial Term”). After the Initial Term,
this Agreement shall be deemed renewed automatically every 18 months for an additional 18 month period (an “Automatic Renewal
Term”) unless the Owner or the Servicer terminates this Agreement upon the expiration of the Initial Term or any Automatic Renewal
Term and upon at least 180 days’ prior written notice to the Owner or the Servicer, as applicable. If (i) either of the Third Amended and
Restated Mortgage Banking Services Agreement, between the Servicer and PennyMac Corp., dated as of December 16, 2024 (the “MBS
Agreement”), or the MSR Recapture Agreement is terminated by PennyMac Corp. without cause as provided in each such agreement or
(i1) the Management Agreement is terminated by PennyMac REIT without cause as provided in such agreement, the Servicer shall have
the right to terminate this Agreement without cause upon notice to the Owner. If (i) either of the MBS Agreement or the MSR Recapture
Agreement is terminated by PennyMac Loan Services without cause or (ii) the Management Agreement is terminated by PennyMac REIT
Manager as provided in such agreement, the Owner shall have the right to terminate this Agreement without cause upon notice to the
Servicer. This Agreement shall also terminate:

(1) in whole with respect to all of the Mortgage Loans and REO Properties, without the payment of any
Service Release Fee or other termination fee, upon the earlier of (A) the termination of the Servicer at the election of the
Owner following an Event of Default pursuant to Section 11.01 or (B) the termination of the Management Agreement;

(i)  in whole with respect to all of the Mortgage Loans and REO Properties, at the election of the Servicer,
if, after thirty (30) days’ written notice thereof by Servicer, (A) the Owner fails to remit any compensation due to the
Servicer within the time periods set forth in this Agreement or (B) the Owner fails to perform any material obligations
of the Owner hereunder;

(iii) in part with respect to one or more individual Mortgage Loans, at the election of the Owner, in
connection with a Reconstitution involving such Mortgage Loans, subject to the payment of the applicable Service
Release Fees;

(iv) in part with respect to an individual Mortgage Loan at the election of the Owner, and subject to the
payment of the applicable Service Release Fee, if (a) such Mortgage Loan becomes delinquent for a period of one
hundred and twenty (120) days or more (a “Delinquent Mortgage Loan”) or (B) the Mortgaged Property securing such
Mortgage Loan becomes an REO Property; provided, however, upon such termination, the Owner shall pay to the
Servicer any related unpaid Servicing Fee, any related outstanding and unreimbursed Servicing Advances and any
other outstanding and unreimbursed fees and costs of the Servicer relating to such Delinquent Mortgage Loan or REO
Property for which the Servicer would be entitled to reimbursement from the Owner;
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(v) in whole, at the election of the Owner, if the Servicer in its capacity as “Servicer” under the MSR
Recapture Agreement fails to duly observe or perform in any material respect any covenant or agreement on the part
of the Servicer set forth in the MSR Recapture Agreement that continues unremedied for a period of thirty (30) days
after the date on which notice of such failure, requiring the same to be remedied, is given to the Servicer by the
“MSR Owner” under the MSR Recapture Agreement; provided, however, that, with respect to any such failure that
is susceptible to cure but not curable within such 30-day period, the Servicer shall have an additional cure period of
thirty (30) days to effect such cure so long as the Servicer has commenced to cure such failure within the initial 30-day
period, the Servicer is diligently pursuing a full cure and the Servicer has provided evidence of such curability and such
diligent pursuit that is reasonably satisfactory to the Owner; and

(vi) in whole, at the election of the Servicer, if the “MSR Owner” under the MSR Recapture Agreement
fails to duly observe or perform in any material respect any covenant or agreement on the part of such “MSR Owner”
set forth in the MSR Recapture Agreement that continues unremedied for a period of thirty (30) days after the date on
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which notice of such failure, requiring the same to be remedied, is given to such “MSR Owner” by the Servicer in its
capacity as “Servicer” under the MSR Recapture Agreement; provided, however, that, with respect to any such failure
that is susceptible to cure but not curable within such 30-day period, such “MSR Owner” shall have an additional cure
period of thirty (30) days to effect such cure so long as such “MSR Owner” has commenced to cure such failure within
the initial 30-day period, such “MSR Owner” is diligently pursuing a full cure and such “MSR Owner” has provided
evidence of such curability and such diligent pursuit that is reasonably satisfactory to the Servicer.

(b) In the event that the Servicer’s duties, responsibilities and liabilities under this Agreement are terminated
pursuant to Section 8.01(a), the Servicer shall discharge such duties and responsibilities during the period from the date it acquires
notice or knowledge of such termination until the Outbound Transfer Date, with the same degree of diligence and prudence which it is
obligated to exercise under this Agreement, and shall take no action whatsoever that might impair or prejudice the rights or financial
condition of its successor. Following any such termination, the Owner shall act diligently to appoint a successor servicer. No termination
pursuant to Section 8.01(a) shall become effective until a successor servicer is appointed by the Owner. No termination pursuant to
Section 8.01(a) shall limit any indemnification obligations of the Servicer, which obligations shall survive such termination.

Section 8.02 Qutbound Transfer of Servicing.

On each Outbound Transfer Date or upon any termination of the Servicer as Servicer pursuant to Section 8.01 or
resignation of the Servicer permitted under Section 9.03, the Owner or a successor servicer appointed by the Owner, shall assume
all servicing responsibilities related to, and the Servicer shall cease all servicing responsibilities related to the Mortgage Loans. Any
successor servicer shall have the right to negotiate a new Servicing Fee with the Owner.
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Owner shall provide the Servicer not less than twenty (20) days’ prior written notice of the Outbound Transfer Date.
Any Mortgage Loan service released by the Servicer shall be released on actual balances as of the Outbound Transfer Date. Upon receipt
of such notification from Owner the Servicer shall, at its sole cost and expense, take such steps as may be necessary or appropriate to
effectuate and evidence the transfer of the servicing of the related Mortgage Loans to the successor servicer, including but not limited to
the following:

(a) Notice to Mortgagors. The Servicer shall mail to the Mortgagor of each related Mortgage Loan a letter advising
such Mortgagor of the transfer of the servicing of the related Mortgage Loan to the Owner, or its designee, in accordance with RESPA;
provided, however, such letters shall be in the form mutually agreed upon by the Owner and the Servicer prior to a pending transfer.

(b) Mortgage Loans in Foreclosure. The servicing with respect to Mortgage Loans in foreclosure on or before the
related Outbound 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.

(¢)  Servicing Advances. Subject to the limitations set forth in the definition of “Nonrecoverable 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 Outbound Transfer Date, but only if the successor servicer
after the related Outbound 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, unpaid Ancillary Income, Other Fees and for any trailing expenses representing
Servicing Advances for which invoices are received by the Servicer after the Outbound Transfer Date. The Owner shall cause the Servicer
to be reimbursed for such trailing expenses within five (5) Business Days of receipt of such invoice.

Anything to the contrary in this Section 8.02(c) notwithstanding, in the event that Servicer is terminated for cause as a
result of the occurrence of an Event of Default under this Agreement, the payments required in this Section 8.02(c) shall be made in the
amounts and at the times otherwise provided in this Agreement.

(d) Notice to Taxing Authorities and Insurance Companies. The Servicer shall transmit to the applicable taxing
authorities and insurance companies (including primary mortgage insurance policy insurers, if applicable) and/or agents, notification of
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the transfer of the servicing to the Owner, or its designee, and instructions to deliver all notices, tax bills and insurance statements, as the
case may be, to the Owner from and after the related Outbound Transfer Date.
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(e)  Delivery of Servicing Records. The Servicer shall forward to the Owner, or its designee, all servicing records
and the Servicing File in the Servicer’s possession relating to each related Mortgage Loan.

(f)  Escrow Payments. The Servicer shall provide the Owner, or its designee, with immediately available funds by
wire transfer in the amount of the net Escrow Payments and suspense balances and all loss draft balances associated with the related
Mortgage Loans. The Servicer shall also provide the Owner with an accounting statement of Escrow Payments and suspense balances
and loss draft balances sufficient to enable the Owner to reconcile the amount of such payment with the accounts of the Mortgage Loans.
Additionally, the Servicer shall wire transfer to the Owner the amount of any agency, trustee or prepaid Mortgage Loan payments and all
other similar amounts held by the Servicer.

(g) Payoffs and Assumptions. The Servicer shall provide to the Owner, or its designee, copies of all assumption and
payoff statements generated by the Servicer on the related Mortgage Loans from the related Cut-off Date to the related Outbound Transfer
Date.

(h) Mortgage Payments Received Prior to the Related Outbound Transfer Date. Prior to the related Outbound
Transfer Date all payments received by the Servicer on each related Mortgage Loan shall be properly applied to the account of the
particular Mortgagor.

(1) Mortgage Payments Received After Outbound Transfer Date. The amount of any related Monthly Payments
received by the Servicer after the related Outbound Transfer Date shall be forwarded to the Owner or its designee within two (2) Business
Days after the date of receipt. The Servicer shall notify the Owner or its designee of the particulars of the payment, which notification
requirement shall be satisfied if the Servicer forwards with its payment sufficient information to permit appropriate processing of the
payment by the Owner or its designee. The Servicer shall assume full responsibility for the necessary and appropriate legal application
of such Monthly Payments received by the Servicer after the related Outbound Transfer Date with respect to related Mortgage Loans
then in foreclosure or bankruptcy; provided, however, that for purposes of this Agreement, necessary and appropriate legal application of
such Monthly Payments shall include, but not be limited to, endorsement of a Monthly Payment to the Owner with the particulars of the
payment such as the account number, dollar amount, date received and any special Mortgagor application instructions and the Servicer
shall comply with the foregoing requirements with respect to all Monthly Payments received by it.

() Misapplied Payments. Misapplied payments shall be processed as follows:

(1)  All parties shall cooperate in correcting misapplication errors;

(i)  The party receiving notice of a misapplied payment occurring prior to the related Outbound Transfer
Date and discovered after the related Outbound Transfer Date shall immediately notify the other party;
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(iii)) If a misapplied payment which occurred prior to the related Outbound Transfer Date cannot be
identified and said misapplied payment has resulted in a shortage in a Custodial Account or Escrow Account, and such
misapplied payment was the direct result of the Servicer’s error, the Servicer shall be liable for the amount of such
shortage. In such case, the Servicer shall reimburse the Owner for the amount of such shortage within thirty (30) days
after receipt of written demand therefor from the Owner;

(iv) If a misapplied payment which occurred prior to the related Outbound Transfer Date has created an
improper Purchase Price as the result of an inaccurate outstanding principal balance and such misapplied payment was
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the direct result of the Servicer’s error, a check shall be issued to the party shorted by the improper payment application
within thirty (30) days after notice thereof by the other party; and

(v) Any check issued under the provisions of this Section 8.02(j) shall be accompanied by a statement
indicating the Owner Mortgage Loan identification number and an explanation of the allocation of any such payments.

(k) Books and Records. The Servicer shall cause the books, records and accounts with respect to the related
Mortgage Loans to be in accordance with all Accepted Servicing Practices on the related Outbound Transfer Date.

Without limiting the foregoing, 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 on the related Outbound Transfer Date. This Agreement
shall terminate with respect to the related Mortgage Loans on the related Outbound Transfer Date, except that Articles VI, VIII, IX, and
XII, and Sections 13.14, 13.15, 13.16, 13.17 and 13.18 shall survive such termination.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]

57

ARTICLE IX

INDEMNIFICATION AND ASSIGNMENT AND
OTHER MATTERS RELATED TO SERVICER

Section 9.01 Indemnification.

(a)  The Servicer agrees to indemnify and hold the Owner and any successor servicer harmless from any liability,
claim, loss or damage (including, without limitation, any reasonable legal fees, judgments or expenses relating to such liability, claim,
loss or damage) to the Owner directly or indirectly resulting from the Servicer’s failure:

()  to observe and perform any or all of the Servicer’s duties, obligations, covenants, agreements, warranties
or representations contained in this Agreement; or

(i)  to comply with all applicable requirements with respect to the servicing of the Mortgage Loans as set
forth herein.

In addition, the Servicer shall indemnify and hold the Owner harmless from any liability, claim, loss or damage
(including, without limitation, any reasonable legal fees, judgments or expenses relating to such liability, claim, loss or damage) to the
Owner directly or indirectly resulting from or relating to the activities contemplated bv Section 4.22 of this Agreement. The Servicer
immediately shall notify the Owner if a claim is made by a third party with respect to this Agreement. For purposes of this Section 9.01(a),
“Owner” shall mean the Person then acting as the Owner under this Agreement and any and all Persons who previously were “Owners”
under this Agreement.

(b) The Owner agrees to indemnify and hold the Servicer harmless from any liability, claim, loss or damage
(including without limitation, any reasonable legal fees, judgments or expenses relating to such liability, claim, loss or damage) to the
Servicer (a) directly or indirectly resulting from the Owner’s failure to observe and perform any or all of the Owner’s duties, obligations,
covenants, agreements, warranties or representations contained in this Agreement or (b) directly resulting from the Servicer taking any
legal actions with respect to any Mortgage Loans and/or REO Properties in the name of the Servicer and without reference to the Owner,
or (c) any act or omission on the part of any prior servicer or (d) directly resulting from any third party act or omission which occurred
in connection with the origination, processing, funding or servicing of a mortgage loan (unless such third party was hired by Servicer);
but, in each case set forth in clauses (a) - (d) above, only to the extent such loss does not result from the Servicer’s own gross negligence,
bad faith or willful misconduct or failure of the Servicer (i) to observe and perform any or all of Servicer’s duties, obligations, covenants,
agreements, warranties or representations contained in this Agreement; or (ii) to comply with all applicable requirements with respect to
the servicing of the Mortgage Loans as set forth herein.
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(c)  If the indemnification provided for herein is unavailable or insufficient to hold harmless the indemnified party,
then the indemnifying party agrees that it shall contribute to the amount paid or payable by such indemnified party as a result of any
claims, losses, damages or liabilities uncured by such indemnified party in such proportion as is appropriate to reflect the relative fault of
such indemnified party on the one hand and the indemnifying party on the other.
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(d) The indemnifications provided for in this Section shall survive the termination of Servicing Agreement or the
termination of any party to this Agreement.

Section 9.02  Limitation on Liability of Servicer and Others.

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 grossly 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.

Section 9.03  Limitation on Resignation and Assignment 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. The Servicer shall not
assign this Agreement or the servicing hereunder or delegate its rights or duties hereunder or any portion hereof (except as provided in
the next succeeding paragraph or Section 6.09) or sell or otherwise dispose of all or substantially all of its property or assets without the
prior written consent of the Owner, which consent shall be granted or withheld in the reasonable discretion of the Owner.

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, however, 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.
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The Servicer shall not resign from the obligations and duties hereby imposed on it except by mutual consent of the
Servicer and the Owner or 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 which Opinion of Counsel shall be in form and substance acceptable 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 8.02.

Section 9.04  Assignment by Owner.

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

The Owner shall have the right, to assign, in whole or in part, its interest under this Agreement with respect to some or
all of the Mortgage Loans, and designate any Person to exercise all or any of the rights of the Owner hereunder.

Section 9.05 Merger or Consolidation of the Servicer.

The Servicer will keep in full effect its existence, rights and franchises as a limited partnership under the laws of the
state of its filing except as permitted herein, and will obtain and preserve its qualification to do business as a foreign corporation in each
jurisdiction in which such qualification is or shall be necessary to protect the validity and enforceability of this Agreement, or any of the
Mortgage Loans and to perform its duties under this Agreement. Any Person into which the Servicer may be merged or consolidated, or
any corporation resulting from any merger, conversion or consolidation (including by means of the sale of all or substantially all of the
Servicer’s assets to such Person) to which the Servicer shall be a party, or any Person succeeding to the substantially all of the servicing
business (whether alone or together with one or more other businesses 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.

Section 9.06  Additional Activities of the Servicer.

Subject to the restrictions set forth in the MBS Agreement, the Servicer and its Affiliates shall be entitled to engage in
any business or transaction of any kind or nature, including the issuance of mortgage-backed securities and performing monitoring,
administrative or servicing activities of any kind for the benefit of any other Person, including (i) acting as servicer or subservicer of
residential mortgage loans for government-sponsored entities and other government-related entities under arrangements not governed by
this Agreement and (ii) acting as a servicer or subservicer for distressed residential mortgage loans, and otherwise conducting special
servicing activities relating to residential mortgage loans or real estate acquired in respect thereof, for itself or other Persons. The
preceding statement shall not be construed to limit the effect of any express restriction or limitation that may be set forth in another
provision of this Agreement.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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ARTICLE X

REPRESENTATIONS AND WARRANTIES

Section 10.01 Representations and Warranties of the Owner.

(a) As of the date hereof and on each date on which a Mortgage Loan becomes subject to the terms of this
Agreement, the Owner represents and warrants to, and covenants and agrees with, the Servicer as follows:

(1)  Due Organization and Good Standing. The Owner is duly organized, validly existing and in good
standing as a limited partnership under the laws of the State of Delaware and has the power and authority to own its
assets and to transact the business in which it is currently engaged.

(i) No Violation of Organizational Documents or Agreements. The execution and delivery of this
Agreement by the Owner, and the performance and compliance with the terms of this Agreement by the Owner, will

not violate the Owner’s organizational documents or constitute a default (or an event which, with notice or lapse of
time, or both, would constitute a default) under, or result in the breach of, any material agreement or other instrument
to which the Owner is a party or which is applicable to it or any of its assets.

(iii))  Full Power and Authority. The Owner has the full power and authority to enter into and consummate
all transactions contemplated by this Agreement, has duly authorized the execution, delivery and performance of this
Agreement, and has duly executed and delivered this Agreement.

(iv) Binding Obligation. This Agreement, assuming due authorization, execution and delivery by the other
parties hereto, constitutes a valid, legal and binding obligation of the Owner, enforceable against the Owner in
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accordance with the terms hereof, subject to (A) applicable bankruptcy, insolvency, reorganization, moratorium and
other laws affecting the enforcement of creditors’ rights generally, and (B) general principles of equity, regardless of
whether such enforcement is considered in a proceeding in equity or at law.

(v) No Violation of Law, Regulation or Order. The Owner is not in violation of, and its execution and
delivery of this Agreement and its performance and compliance with the terms of this Agreement will not constitute a
violation of, any law, any order or decree of any court or arbiter, or, to the Owner’s knowledge, any order, regulation
or demand of any federal, state or local governmental or regulatory authority, which violation, in the Owner’s good
faith and reasonable judgment, is likely to affect materially and adversely either the ability of the Owner to perform its
obligations under this Agreement or the financial condition of the Owner.
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(vi) No Material Litigation. No litigation is pending or, to the best of the Owner’s knowledge, threatened
against the Owner that, if determined adversely to the Owner, would prohibit the Owner from entering into this
Agreement or that, in the Owner’s good faith and reasonable judgment, is likely to materially and adversely affect either
the ability of the Owner to perform its obligations under this Agreement or the financial condition of the Owner.

(vii) No Consent Required. Any consent, approval, authorization or order of any court or governmental
agency or body required under federal or state law for the execution, delivery and performance by the Owner of
or compliance by the Owner with this Agreement or the consummation of the transactions contemplated by this
Agreement has been obtained and is effective except where the lack of consent, approval, authorization or order would
not have a material adverse effect on the performance by the Owner under this Agreement.

(b) The representations and warranties of the Owner set forth in Section 9.02(a) shall survive the execution and
delivery of this Agreement and each date on which a Mortgage Loan becomes subject to the terms of this Agreement. Upon discovery
by the Owner of any breach of any of the foregoing representations and warranties, the Owner shall give prompt written notice thereof to
the Servicer.

Section 10.02 Representations and Warranties of the Servicer.

(a)  As of the date hereof, on each date on which a Mortgage Loan becomes subject to the terms of this Agreement
and at all times while Mortgage Loans are serviced by Servicer hereunder, the Servicer represents and warrants to, and covenants and
agrees with, the Owner as follows:

(1)  Due Organization and Good Standing. The Servicer is duly organized, validly existing and in good
standing a limited liability company under the laws of the State of Delaware and has the power and authority to own
its assets and to transact the business in which it is currently engaged, and the Servicer is in compliance with the laws
of each state or other jurisdiction in which any Mortgaged Property is located to the extent necessary to perform its
obligations under this Agreement.

(i) No Violation of Organizational Documents or Agreements. The execution and delivery of this
Agreement by the Servicer, and the performance and compliance with the terms of this Agreement by the Servicer, will

not violate the Servicer’s organizational documents or constitute a default (or an event which, with notice or lapse of
time, or both, would constitute a default) under, or result in the breach of, any material agreement or other instrument
to which the Servicer is a party or which is applicable to it or any of its assets.
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(iii))  Full Power and Authority. The Servicer has the full power and authority to enter into and consummate
all transactions contemplated by this Agreement, has duly authorized the execution, delivery and performance of this
Agreement, and has duly executed and delivered this Agreement.
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(iv) Binding Obligation. This Agreement, assuming due authorization, execution and delivery by the other
parties hereto, constitutes a valid, legal and binding obligation of the Servicer, enforceable against the Servicer in
accordance with the terms hereof, subject to (A) applicable bankruptcy, insolvency, reorganization, moratorium and
other laws affecting the enforcement of creditors’ rights generally, and (B) general principles of equity, regardless of
whether such enforcement is considered in a proceeding in equity or at law.

(v) No Violation of Law, Regulation or Order. The Servicer is not in violation of, and its execution and
delivery of this Agreement and its performance and compliance with the terms of this Agreement will not constitute a
violation of, any law, any order or decree of any court or arbiter, or, to the Servicer’s knowledge, any order, regulation
or demand of any federal, state or local governmental or regulatory authority, which violation, in the Servicer’s good
faith and reasonable judgment, is likely to affect materially and adversely either the ability of the Servicer to perform
its obligations under this Agreement or the financial condition of the Servicer.

(vi) No Material Litigation. No litigation is pending or, to the best of the Servicer’s knowledge, threatened
against the Servicer that, if determined adversely to the Servicer, would prohibit the Servicer from entering into this
Agreement or that, individually or in the aggregate, in the Servicer’s good faith and reasonable judgment, is likely to
materially and adversely affect either the ability of the Servicer to perform its obligations under this Agreement or the
financial condition of the Servicer.

(vii) No Consent Required. Any consent, approval, authorization or order of any court or governmental
agency or body required under federal or state law for the execution, delivery and performance by the Servicer of
or compliance by the Servicer with this Agreement or the consummation of the transactions contemplated by this
Agreement has been obtained and is effective except where the lack of consent, approval, authorization or order would
not have a material adverse effect on the performance by the Servicer under this Agreement.

(viii) Ordinary Course of Business. The consummation of the transactions contemplated by this Agreement
are in the ordinary course of business of the Servicer.

(ix)  Able 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.
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(x)  Fidelity Bond and Errors and Omissions Coverage. The Fidelity Bond and an Errors and Omissions
Insurance Policy required pursuant to Section 4.12 of this Agreement are in effect.

(xi) No Untrue or Misleading Information. No statement, report or other document relating to the Servicer
furnished or to be furnished by the Servicer pursuant to this Agreement or in connection with the transactions
contemplated hereby contains any untrue statement of material fact or omits to state a material fact necessary to make
the statements contained therein not misleading.

(xii) MERS Membership. The Servicer is a member of MERS in good standing.

(b)  The representations and warranties of the Servicer set forth in Section 9.02(a) shall survive the execution and
delivery of this Agreement and each date on which a Mortgage Loan becomes subject to the terms of this Agreement. Upon discovery by
the Servicer of any breach of any of the foregoing representations and warranties, the Servicer shall give prompt written notice thereof to
the Owner.
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ARTICLE XI

DEFAULT

Section 11.01 Events of Default.

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

(i)  any failure by the Servicer to remit to the Owner (or as otherwise directed by the Owner) any payment
required to be made under the terms of this Agreement which continues unremedied for a period of five (5) 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

(i)  the failure by the Servicer duly to observe or perform in any material respect any other covenant or
agreement on the part of the Servicer set forth in this Agreement that continues unremedied for a period of thirty (30)
days (except that such number of days shall be fifteen (15) in the case of a failure to pay any premium for any insurance
policy under this Agreement) after the date on which notice of such failure, requiring the same to be remedied, is given
to the Servicer by the Owner; provided, however, that, with respect to any such failure that is susceptible to cure but
not curable within such 30-day or 15-day period, the Servicer shall have an additional cure period of thirty (30) days
to effect such cure so long as the Servicer has commenced to cure such failure within the initial 30-day period, the
Servicer is diligently pursuing a full cure and the Servicer has provided evidence of such curability and such diligent
pursuit that is reasonably satisfactory to the Owner; or

(iii)  any breach of any representation or warranty on the part of the Servicer set forth in this Agreement
that continues unremedied for a period of thirty (30) days after the date on which notice of such breach, requiring the
same to be remedied, is given to the Servicer by the Owner; provided, however, that, with respect to any such breach
that is susceptible to cure but not curable within such 30-day period, the Servicer shall have an additional cure period of
thirty (30) days to effect such cure so long as the Servicer has commenced to cure such failure within the initial 30-day
period, the Servicer is diligently pursuing a full cure and the Servicer has provided evidence of such curability and such
diligent pursuit that is reasonably satisfactory to the Owner; or

(iv)  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
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(v)  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

(vi)  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

(vii)  the Servicer fails to maintain its license to do business or service residential mortgage loans in any
jurisdiction where the Mortgaged Properties are located for more than ninety (90) days after receiving notice from any
Person thereof, provided that such failure shall not constitute an Event of Default if, prior to the expiration of such
ninety (90) day period, that Servicer transfers the affected Mortgaged Properties to one or more Subservicers that satisfy
the licensing requirements for the jurisdiction where such Mortgaged Properties are located;
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(viii)  without the prior consent of the Owner or as expressly permitted or required by the other provisions
of this Agreement, the Servicer attempts to assign this Agreement or its right to servicing compensation hereunder, or
to delegate its duties hereunder, in each case whether in whole or in part, or the Servicer sells or otherwise disposes of
all or substantially all of its property or assets; or

(ix)  the Servicer or any Subservicer fails to deliver any information, report, certification, accountants’ letter
or other material when and as required under Section 4.02, Section 4.03 or Section 4.06 and such failure continues
unremedied for three Business Days after receipt by the Servicer and (if applicable) such Subservicer of written notice
of such failure from the Owner.

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.
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(b) In case one or more Events of Default by Servicer occur and shall not have been remedied, the Owner, by
notice in writing to Servicer shall be entitled, in addition to whatever rights the Owner may have at law or equity to damages, including
injunctive relieve and specific performance, to terminate all the rights and obligations of Servicer under this Agreement and in and to
the Mortgage Loans and the proceeds thereof, by notice in writing to the Servicer and without payment of any Service Release Fees
or other compensation; provided, however, that the Servicer shall continue to be obligated to pay and entitled to receive all amounts
accrued or owing by or to it under this Agreement on or prior to the date of such termination, whether in respect of Servicing Fees,
Servicing Advances or otherwise and such amounts shall be due and payable at the times and in the manner as if the Servicer were not
terminated. 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 8.02. 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 to the extent initially provided to the Servicer, and do or accomplish all other acts or
things necessary or appropriate to effect the purposes of such notice of termination, whether to complete the transfer and endorsement
or assignment of the Mortgage Loans and related documents, or otherwise, at the Servicer’s sole expense or as otherwise provided under
Accepted Servicing Practices. The Servicer agrees to cooperate 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 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 Event of Default or impair
any right consequent thereon except to the extent expressly so waived.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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ARTICLE XII

RECONSTITUTIONS

Section 12.01 Cooperation of Servicer with a Reconstitution.
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(a)  The Servicer and the Owner agree that with respect to some or all of the Mortgage Loans, on one or more dates
(each a “Reconstitution Date”), at the Owner’s sole option, the Owner may effect a sale (each, a “Reconstitution”) of some or all of the
Mortgage Loans then subject to this Agreement, without recourse, to:

(i)  Fannie Mae or Freddie Mac in one or more Whole Loan Transfers;
(ii)  one or more other third-party purchasers in one or more Whole Loan Transfers;

(iii) one or more trusts or other entities to be formed as part of one or more Private Securitization
Transactions; or

(iv) one or more trusts or other entities to be formed as part of one or more Public Securitization
Transactions.

(b)  With respect to each Whole Loan Transfer, Private Securitization Transaction or Public Securitization
Transaction, as the case may be, entered into by the Owner, the Servicer shall:

(i)  upon request of the Owner, service the Mortgage Loans included in such Reconstitution pursuant to a
security servicing agreement or other agreement;

(i)  if the Servicer will continue servicing the Mortgage Loans included in the Reconstitution, provide as
applicable:

(A) information pertaining to the Servicer of the type and scope customarily included in offering
documents for residential mortgage-backed securities transactions involving single or multiple loan originators
including information regarding financial condition and mortgage loan delinquency, foreclosure and loss
experience or other information as is otherwise reasonably requested by the Owner, and to deliver to the
Owner any non-public, unaudited financial information, in which case the Owner shall bear the cost of having
such information audited by certified public accountants if the Owner desires such an audit, or as is otherwise
reasonably requested by the Owner and which the Servicer is capable of providing without unreasonable effort
or expense (collectively “Servicer Information™), and to indemnify the Owner and its affiliates for material
misstatements or omissions contained in the Servicer Information; provided, however, Owner shall indemnify
and hold harmless Servicer and its affiliates for material misstatements or omissions contained in all other
information in any offering document, other than Servicer Information; and
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(B)  such opinions of counsel, letters from auditors, and certificates of public officials or officers
of Servicer as are reasonably believed necessary by the trustee, any Rating Agency or the Owner, as the case
may be, in connection with such Private Securitization Transaction or Public Securitization Transaction. The
Owner shall pay all third party costs associated with the preparation of the information described in clause
(i1)(A) above and the delivery of any opinions (other than opinions by in-house counsel), letters or certificates
described in this clause (ii)(B).

(iii)  if the Servicer will continue servicing the Mortgage Loans included in the Reconstitution, to negotiate
and execute one or more custodial agreements among the Owner, the Servicer and a third party custodian/trustee which
is generally considered to be a prudent custodian/trustee in the secondary mortgage market designated by the Owner
in its sole discretion after consultation with the Servicer, in either case for the purpose of pooling the Mortgage Loans
with other Mortgage Loans for resale or securitization; and

(iv)  if the Servicer will continue servicing the Mortgage Loans included in the Reconstitution, (1) cooperate
fully with the Owner, any prospective purchaser, any Rating Agency or any party to any agreement to be executed
in connection with such Whole Loan Transfer, Private Securitization Transaction or Public Securitization Transaction,
with respect to all reasonable requests and due diligence procedures, including participating in meetings with Rating
Agencies, bond insurers and such other parties as the Owner shall designate and participating in meetings with
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prospective purchasers of the Mortgage Loans or interests therein and providing information reasonably requested by
such purchasers; (2) to execute, deliver and perform all reconstitution agreements required by the Owner, and to use its
best reasonable, good faith efforts to facilitate such Whole Loan Transfer, Private Securitization Transaction or Public
Securitization Transaction, as the case may be; (3) (a) to restate the representations and warranties set forth in this
Agreement as of the Reconstitution Date which shall not be materially more onerous than those required under this
Agreement or (b) make the representations and warranties with respect to the servicing of the Mortgage Loans set forth
in the related selling/servicing guide of the master servicer or issuer, as the case may be, or such representations and
warranties with respect to the servicing of the Mortgage Loans as may be required by any Rating Agency or prospective
purchaser of the related securities or such Mortgage Loans, in connection with such Reconstitution; provided, however,
that such representations and warranties shall not be materially more onerous than those required under this Agreement.
The Servicer shall use its reasonable best efforts to provide to such master servicer or issuer, as the case may be, and
any other participants in such Reconstitution: (i) any and all information and appropriate verification of information
which may be reasonably available to the Servicer or its affiliates, whether through letters of its auditors and counsel
or otherwise, as the Owner or any such other participant shall reasonably request and (ii) subject to the provisions of
this Section 12.01(b), to execute, deliver and satisfy all conditions set forth in any indemnity agreement required by the
Owner or any such participant; provided that the Servicer is given an opportunity to review and reasonably negotiate in
good faith provisions of such indemnity.

(c)  Any execution of a security servicing agreement or reconstitution agreement by the Servicer shall be conditioned
on the Servicer receiving the Servicing Fee or such other servicing fee acceptable to Servicer. All Mortgage Loans not sold or transferred
pursuant to a Whole Loan Transfer, Private Securitization Transaction or Public Securitization Transaction 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. Notwithstanding any provision to the contrary in this Agreement, in the event that the Servicer is the
servicer with respect to a Reconstitution, the Owner agrees that in such Reconstitution any servicing performance termination triggers
shall be substantially similar to those contained in this Agreement or otherwise subject to approval by the Servicer in its reasonable
discretion.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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ARTICLE XIII
MISCELLANEOUS PROVISIONS
Section 13.01 Notices.

All notices, requests, demands and other communications which are required or permitted to be given under this
Agreement shall be in writing and shall be 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:

(a) Ifto the Owner to:

PennyMac Operating Partnership, L.P.
Attn: Chief Financial Officer

3043 Townsgate Road

Westlake Village, CA 91361

With copies to:

PennyMac Operating Partnership, L.P.
Attn: Chief Legal Officer

3043 Townsgate Road

Westlake Village, CA 91361
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and

Stoner Fox Law Group, LLP
Attn: John E. Stoner

26651 Cabot Road

Laguna Hills, California 92653

(b)  If'to the Servicer:

PennyMac Loan Services, LLC
Attn: Chief Financial Officer
3043 Townsgate Road
Westlake Village, CA 91361

With a copy to:
PennyMac Loan Services, LLC
Attn: Chief Legal Officer

3043 Townsgate Road
Westlake Village, CA 91361
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Section 13.02 Amendment.

Neither this Agreement, nor any terms hereof, may be amended, supplemented or modified except in an instrument in
writing executed by the parties hereto.

Section 13.03 Entire Agreement.

This Agreement contains the entire agreement and understanding among the parties hereto with respect to the subject
matter hereof, and supersedes all prior and contemporaneous agreements, understandings, inducements and conditions, express or
implied, oral or written, of any nature whatsoever with respect to the subject matter hereof. The express terms hereof control and
supersede any course of performance and/or usage of the trade inconsistent with any of the terms hereof.

Section 13.04 Binding Effect; Beneficiaries.

The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective
permitted successors and assigns. Except as set forth in Section 9.04, no provision of this Agreement is intended or shall be construed to
give to any Person, other than the parties hereto, any legal or equitable right, remedy or claim under or in respect of this Agreement or any
provision contained herein. Notwithstanding the foregoing, each Agency is expressly made a third party beneficiary of this Agreement.

Section 13.05 Headings.

The section and subsection headings in this Agreement are for convenience of reference only and shall not be deemed
to alter or affect the interpretation of any provisions hereof.

Section 13.06 Further Assurances.

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

Section 13.07 Governing Law.
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This Agreement shall be construed in accordance with the substantive laws of the State of New York applicable to
agreements made and to be performed entirely in such State, and the obligations, rights and remedies of the parties hereunder shall
be determined in accordance with such laws. The parties hereto intend that the provisions of Section 5-1401 of the New York General
Obligations Law shall apply to this Agreement.

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.

71

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 No Waiver; Cumulative Remedies.

No failure to exercise and no delay in exercising, on the part of a party hereto, any right, remedy, power or privilege
hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder
preclude any other or further exercise thereof or the exercise of any other right, remedy, power or privilege. The rights, remedies, powers
and privileges herein provided are cumulative and not exclusive of any rights, remedies, powers and privileges provided by law.

Section 13.11 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 13.12 Exhibits.

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

Section 13.13 Counterparts.

This Agreement may be executed by the parties to this Agreement on any number of separate counterparts (including
by telecopy), and all of said counterparts taken together shall be deemed to constitute one and the same instrument.

Section 13.14 Trademarks.

The Owner and the Servicer agree that they and their employees, subcontractors and agents, shall not, without the prior
written consent of the other party in each instance, (i) use in advertising, publicity or otherwise the name of each and every other party to
this Agreement or their Affiliates or any of their managing directors, partners or employees, nor any trade name, trademark, trade device,
service mark, symbol or any abbreviation, contraction or simulation thereof owned by the other party or their Affiliates, or (ii) represent,
directly or indirectly, any product or any service provided by the Owner and the Servicer as approved or endorsed by the other parties to
this Agreement or their Affiliates.
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Section 13.15 Confidentiality of Information.

If, during the term of this Agreement, the Owner requests that the Servicer provide to the Owner non-public,
confidential information related to the Servicer and other affiliates of the Servicer (collectively, “Parent”), and if Parent, in its sole
discretion agrees to provide this information, the parties agree that they shall enter into a confidentiality agreement in form and substance
mutually agreeable to the parties prior to the release of such information (which obligation shall not be assigned by the Owner).

Section 13.16 WAIVER OF TRIAL BY JURY.

EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE
UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND, THEREFORE, EACH
SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT TO ANY ACTION DIRECTLY
OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.

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 CLAIM MADE AGAINST A PARTY.

Section 13.18 SUBMISSION TO JURISDICTION; WAIVERS.

EACH OF THE OWNER AND THE SERVICER HEREBY IRREVOCABLY (I) 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 JURISDICTION OF ANY NEW YORK STATE AND FEDERAL COURTS
SITTING IN THE BOROUGH OF MANHATTAN IN NEW YORK CITY WITH RESPECT TO MATTERS ARISING OUT OF OR
RELATING TO THIS AGREEMENT; (II) AGREES THAT ALL CLAIMS WITH RESPECT TO ANY ACTION OR PROCEEDING
REGARDING SUCH MATTERS MAY BE HEARD AND DETERMINED IN SUCH NEW YORK STATE OR FEDERAL COURTS;
(IIT) WAIVES, TO THE FULLEST POSSIBLE EXTENT, WITH RESPECT TO SUCH COURTS, THE DEFENSE OF AN
INCONVENIENT FORUM; (IV) AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL
BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY
OTHER MANNER PROVIDED BY LAW; AND (V) WAIVES TO THE EXTENT PERMITTED BY APPLICABLE LAW ALL
RIGHT TO TRIAL BY JURY IN ANY ACTION, CLAIM, SUIT, PROCEEDING OR COUNTERCLAIM (WHETHER BASED UPON
CONTRACT, TORT OR OTHERWISE) RELATING TO OR ARISING OUT OF THIS AGREEMENT.

[SIGNATURES APPEAR ON NEXT PAGE)]
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IN WITNESS WHEREOF, the parties have caused their names to be signed hereto by their respective officers thereunto
duly authorized as of the date first above written.

PENNYMAC OPERATING PARTNERSHIP, L.P., a Delaware
limited partnership
(Owner)

By: PENNYMAC GP OP, INC.,, its General Partner
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By: /s/ Daniel S. Perotti
Name: Daniel S. Perotti
Title: Senior Managing Director and Chief Financial Officer

PENNYMAC LOAN SERVICES, LLC, a Delaware limited
liability company
(Servicer)

By: /s/ Steven R. Bailey
Name: Steven R. Bailey
Title: Senior Managing Director and Chief Servicing Officer
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EXHIBIT 1
MONTHLY REPORTS
Remittance

Delinquency
Inventory Flow

Exh. 1-1

EXHIBIT 2
CUSTODIAL ACCOUNT CERTIFICATION

.20

As Servicer under the Fifth Amended and Restated Flow Servicing Agreement, dated as of December 16, 2024 (the
Servicing Agreement”), we hereby certify that the Servicer has established the account described below as a Custodial Account (as
such term is defined in the Servicing Agreement) pursuant to Section 4.04 of the Servicing Agreement. The Custodial Account shall be a
Special Deposit Account as such term is defined in the Servicing Agreement.
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Title of Account: [ ], in trust for [ ]

Account Number:

Address of office or branch of the Servicer at which Account is
maintained:

PennyMac Loan Services, LLC, as Servicer

By:
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Name:
Title:
Date:

Exh. 2-1

EXHIBIT 3

RESERVED

Exh. 3-1

EXHIBIT 4
ESCROW ACCOUNT CERTIFICATION

_ 520

As Servicer under the Fifth Amended and Restated Flow Servicing Agreement, dated as of December 16, 2024 (the

“Servicing Agreement”), we hereby certify that the Servicer has established the account described below as an Escrow Account pursuant

to Section 4.06 of the Agreement. The Escrow Account shall be a Special Deposit Account as such term is defined in the Servicing
Agreement.

Title of Account: [ ], in trust for [ ]

Account Number:

Address of office or branch of the Servicer at which Account is
maintained:

PennyMac Loan Services, LLC, as Servicer

By:

Name:
Title:
Date:
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EXHIBIT 5

RESERVED
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EXHIBIT 6
FORM OF OFFICER’S CERTIFICATE

I, , hereby certify that I am the duly elected [ ],of PennyMac Loan Services,

LLC, a Delaware limited liability company (the “Company”) and further as follows:

1. Attached hereto as Exhibit 1 is a true, correct and complete copy of the Certificate of Formation 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 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.

3. Attached hereto as Exhibit 3 is a true, correct and complete copy of the resolutions of the [ ] of the
Company authorizing the Company to execute and deliver the Fifth Amended and Restated Flow Servicing Agreement, dated
as of December 16, 2024 (the “Servicing Agreement”), between the Company and PennyMac Operating Partnership, L.P. (the
“Owner”), and such resolutions are in effect on the date hereof.

4.  Each person listed on Exhibit 4 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 4, and the signatures of such persons appearing on such documents are their genuine signatures.
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Date:

IN WITNESS WHEREOF, I have hereunto signed my name and affixed the seal of the Company.

By: PennyMac Loan Services, LLC
Name:
Title:

I , an [Assistant] Secretary of the Company, 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.

Date:

[Seal]

IN WITNESS WHEREOF, I have hereunto signed my name.

By: PennyMac Loan Services, LLC
Name:
Title:

Exh. 6-2
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EXHIBIT 4 to
Company’s Officer’s Certificate

NAME TITLE SIGNATURE

Exh. 6-3

EXHIBIT 7
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 Owner that state law so allows. If the Mortgage Loan was acquired by
the 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]”; the original of any guarantee executed in connection with
the Mortgage Note;

(b) the original Mortgage with evidence of recording thereon. If in connection with any Mortgage Loan, the Owner
cannot deliver or cause to be delivered the original Mortgage with evidence of recording thereon 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 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 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 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; the originals of all assumption, modification, consolidation or extension agreements, if any, with evidence
of recording thereon;

(¢) 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 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 or as directed by the Owner. If the Assignment of Mortgage is not to be recorded, the Assignment of Mortgage shall be
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delivered in blank. If the Mortgage Loan was acquired by the 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 Seller while
doing business under another name, the Assignment of Mortgage must be by “[Seller], formerly known as [previous name]”;

Exh. 7-1

(d) 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 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 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 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;

(e)  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
(provided, that the original mortgagee policy of title insurance shall be added when available);

(f)  original powers of attorney, if applicable, or, if in connection with any Mortgage Loan, the Seller cannot deliver
or cause to be delivered the original power of attorney with evidence of recording thereon, if applicable, because of a delay
caused by the public recording office, the 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 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 Seller; and

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

Exh. 7-2

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.
(f)  Credit report on the Mortgagor.
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(g) Residential appraisal report, if available.

(h)  Photograph of the Mortgaged Property.

(1)  Survey of the Mortgaged Property, if any.

(G)  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. All required
disclosure statements.

(1)  Ifavailable, 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 8
FORM OF LIMITED POWER OF ATTORNEY

PennyMac Operating Partnership, L.P., a limited partnership, organized under the laws of Delaware and having its
principal place of business at 3043 Townsgate Road, Westlake Village, CA 91361, as Owner (hereinafter called “Owner”) hereby
appoints PennyMac Loan Services, LLC. (hereinafter called the “Servicer”), as its true and lawful attorney in fact to act in the
name, place and stead of Owner solely for the purposes set forth below.

The said attorney in fact is hereby authorized and empowered, solely with respect to the Mortgage Loans and REO
Properties, as defined in, and subject to the terms of, that certain Fifth Amended and Restated Flow Servicing Agreement,
between the Servicer and Owner, dated as of December 16, 2024 (the “Servicing Agreement”), as follows:

1. To execute, acknowledge, seal and deliver deed of trust/mortgage note endorsements, lost note affidavits,
assignments of deed of trust/mortgage and other recorded documents, satisfactions/releases/reconveyances of deed of trust/
mortgage, subordinations and modifications, tax authority notifications and declarations, deeds, bills of sale, and other
instruments of sale, conveyance, and transfer, appropriately completed, with all ordinary or necessary endorsements,
acknowledgments, affidavits, and supporting documents as may be necessary or appropriate to effect its execution, delivery,
conveyance, recordation or filing.

2. To execute and deliver insurance filings and claims, affidavits of debt, substitutions of trustee, substitutions of
counsel, non-military affidavits, notices of rescission, foreclosure deeds, transfer tax affidavits, affidavits of merit, verifications
of complaints, notices to quit, bankruptcy declarations for the purpose of filing motions to lift stays, and other documents or
notice filings on behalf of Owner in connection with insurance, foreclosure, bankruptcy and eviction actions.

3. To endorse any checks or other instruments received by the Servicer and made payable to Owner.
4.  To pursue any deficiency, debt or other obligation, secured or unsecured, including but not limited to those

arising from foreclosure or other sale, promissory note or check. This power also authorizes the Servicer to collect, negotiate or
otherwise settle any deficiency claim, including interest and attorney’s fees.
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5. To do any other act or complete any other document that arises in the normal course of servicing of all Mortgage
Loans and REO Properties, as defined in, and subject to the terms of the Servicing Agreement.

Exh. 8-1
This Limited Power of Attorney shall expire on _,20
[NAME]
Dated: 20
Witness: By:
Name:
Title:
Name:
Name:
Exh. 8-2
EXHIBIT 9
TERM SHEET
BASE SERVICING FEES
(per loan)

With respect to each Mortgage Loan, and regardless whether it is a First Lien Mortgage Loan or a Second Lien Mortgage Loan,
the Base Servicing Fee shall be:

(i)  if such Mortgage Loan is a Fixed-Rate Mortgage Loan, $7.50; or

(i)  if such Mortgage Loan is an Adjustable-Rate Mortgage Loan, $8.50.

ADDITIONAL SERVICING FEES
(per loan)

With respect to each Mortgage Loan, and regardless whether it is a First Lien Mortgage Loan or a Second Lien Mortgage Loan,
the Additional Servicing Fee shall be one of the following:

(1)  if, as of the first day of the relevant month, such Mortgage Loan is not delinquent, or is delinquent by
less than 30 days, and no bankruptcy proceeding is pending by or against the Mortgagor, $0;

(i)  if, as of the first day of the relevant month, such Mortgage Loan is delinquent by 30 days or more and
less than 60 days, and no bankruptcy proceeding is pending by or against the Mortgagor and no foreclosure proceeding
has been initiated, $18.00;
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(iii)  if, as of the first day of the relevant month, such Mortgage Loan is delinquent by 60 days or more and
less than 90 days, and no bankruptcy proceeding is pending by or against the Mortgagor and no foreclosure proceeding
has been initiated, $35.00;

(iv) if, as of the first day of the relevant month, such Mortgage Loan is delinquent by 90 days or more, and
no bankruptcy proceeding is pending by or against the Mortgagor and no foreclosure proceeding has been initiated,

$55.00;

(v) if, as of the first day of the relevant month, a bankruptcy proceeding is pending by or against the
Mortgagor (whether the Mortgage Loan is current or delinquent), $55.00;

(vi) if, as of the first day of the relevant month, foreclosure proceedings have been commenced and the
Mortgaged Property has not become an REO Property, $80.00; or

Exh. 9-1

(vii) if, as of the first day of the relevant month, the Mortgaged Property has become an REO Property,
$75.00.

The Additional Servicing Fee shall also apply to any Mortgage Loan in an active forbearance plan.

Remittance Types

OTHER KEY PARAMETERS
Actual/Actual Basis during Interim Servicing Period

See definition of Remittance Date

Remittance Date

Servicing Advances

Cost of Funds on Servicing Advances
Late Charges Collected

Ancillary Income

Placement Fees on Custodial Accounts
Interest on Escrow Accounts
Delegated Authority

Contract Term

Eligible Mortgage Loan

Servicer to be reimbursed monthly for all unpaid Servicing Advances incurred by
Servicer in the prior month including Cost of Funds.

Refer to Section 5.04

Servicer will retain 75% of late charges collected by Servicer

Servicer will retain 100% of all Ancillary Income

Owner will retain 100% of placement fees not due to Mortgagor under applicable law

Refer to Section 3.01
Refer to Exhibit 10

Refer to Section 8.01

See definition of Eligible Mortgage Loan

Regardless whether a Mortgage Loan is a First Lien Mortgage Loan or a Second Lien Mortgage Loan, the Servicer shall be

ANCILLARY INCOME AND OTHER FEES

entitled to all Ancillary Income and the following Other Fees in addition to the Servicing Fee:

Exh. 9-2
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Setup Fee: With respect to each Mortgage Loan, $10.00 if the Mortgage Loan is current or 30 days delinquent and information is provided
to Servicer in a format that enables electronic boarding, $20 if the Mortgage Loan is 60 or more days delinquent and information is
provided to Servicer in a format that enables electronic boarding, or $25.00 if information is provided to Servicer in a format that
necessitates manual boarding.

Service Release Fee: With respect to each Mortgage Loan, $42.50 if released on or prior to three (3) months after boarding, $35.00
if released between four (4) and twelve (12) months after boarding, $30.00 if released between the first and second anniversary after
boarding, $25.00, if released between the second and third anniversary after boarding, and $20.00 if released after the third anniversary
after boarding.

Forbearance Set Up Fee. For each Mortgage Loan where the Mortgagor enters a forbearance plan, a one-time fee of $25.

Loss Mitigation Fees. With respect to any Mortgage Loan where the Mortgagor agrees to a Repayment Plan, Modification, Short Sale, or
Deed-in-Lieu, Servicer will retain 100% of the incentive fees provided by the investor regardless of product type. For any Non-Agency
Mortgage Loan, Servicer will receive a fee equivalent to the incentive fee it would have received for such loss mitigation on any Agency
Mortgage Loan.

Conventional Claims Processing Fee. Each instance where Servicer submits a claim or supplemental claim in connection with any
conventional Mortgage Loan, $150.
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EXHIBIT 10

DELEGATION OF AUTHORITY MATRIX

FUNCTION DELEGATION

Delinquent Taxes on Non-escrowed o . .
4 Authority is granted to Servicer to make payment of delinquent taxes on non-escrowed loans.

Loans
Advances on Escrowed Loans Authority is granted to Servicer to advance corporate funds in payment of escrowed items.
New Escrow Accounts Authority is granted to Servicer to establish escrow accounts upon borrower request.

Authority is granted to Servicer to negotiate extended escrow shortage repayment periods as

E Shortage Pro-ration . .
Scrow & o-ratio the situation warrants.

Authority is granted to Servicer to negotiate down or remove any escrow cushion

Escrow Cushion Requirement . .
requirement used for escrow analysis.

Authority is granted to Servicer to waive an escrow account following Fannie Mae Servicing

Escrow Account Waiver Guidelines Part I11, Chapter 103.01.

Authority is granted to Servicer to process insurance losses as described in the Fannie Mae

Loss Drafts Servicing Guide Part II, Chapter 5.

Authority is granted to Servicer to waive Private Mortgage Insurance requirement as

Private Mortgage Insurance Waiver |y ibed in the Fannie Mae Servicing Guide Part I, Chapters 102.03, 102.04 and 102.05.

Authority is granted to Servicer to follow guidelines as stated in the Fannie Mae Servicing
Guide Part ITII, 408.02. In addition to Fannie Mae servicing guidelines, there must be
evidence of insurance with Owner named in mortgagee clause; mortgage payments must be
current; and if required, approval of the private mortgage insurance company, FHA or VA
must be obtained.

Transfer of Ownership — Exempt
Transactions
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Exh. 10-1

Prepayment Penalties

No authority is granted to Servicer to negotiate reduction of prepayment penalties without
Owner approval unless the mortgage loan is accelerated in which case Servicer may waive
in accordance with the Fannie Mae Servicing Guide Part I, Chapter 203.05. This clause
excludes the waiving of pre-payment penalties/early closure fees extending more than 36
months from Mortgage Loan origination date.

Waiver of Fees

Authority is granted to Servicer to waive any fee that it is entitled to receive as Ancillary
Income without Owner’s consent. Servicer shall be entitled to waive late charges based on
Servicer’s policies and procedures.

Subordination Requests

Servicer may approve a request to subordinate a second mortgage in favor of a refinanced
loan if:

1.)  The new loan to value of the refinanced loan is equal to or less than the original LTV
of the first mortgage (no cash-out refinancing allowed unless substantiated through
a new appraisal to reflect increased value), and

2.)  The loan has had no delinquencies in past 12 months, and

3.)  The new senior lien is not a HELOC, Land Contract, Recapture Lien, Texas A6, Cal
Vet, Bond with recapture Taxes, All Inclusive Trust Deed, Option ARM, Flex 100,

or Reverse Mortgage.

Without Owner’s approval, Servicer MAY NOT approve a subordination request if any of
the following conditions exist:

1.)  The first lien amount increases and the first lien LTV increases; or
2.)  Any senior lien is a private party; or
3.)  The new senior lien has the potential for negative amortization.

Owner shall review the subordination request prior to final approval if the request has any of
the MAY NOT conditions listed above.

Partial Release, Acquisitions,
Easement

Authority is granted to Servicer to approve requests for Partial Release, Acquisitions, and
Easements in accordance with the standards specified in the Fannie Mae Servicing Guide.
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Lien Releases

Authority is granted to Servicer to approve full lien releases upon full payoff of the loan
without the prior approval of Owner. Full lien releases to be completed in compliance with
applicable law, and penalties for non-compliance accrue to Servicer. Servicer shall not be
responsible for penalties as a result of third party delays if Servicer has timely processed a
lien release pursuant to applicable law.

Assumptions

Authority is granted to Servicer to negotiate Simple Assumptions according to the Fannie
Mae Servicing Guide Part I1I, Chapter 4. Qualified Assumption requests will be referred to
Owner for approval.
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Foreclosure Approval

Authority is granted to Servicer to proceed with foreclosure using prudent servicing
guidelines.

Property Evaluations (BPO’s)/Drive-
By Appraisal

Authority is granted to Servicer to order a brokers price opinion (BPO) or drive-by appraisal
using prudent servicing guidelines. The cost of the BPO or drive-by appraisal shall be passed
on to the borrower if the BPO or drive-by appraisal is related to a borrower requested
forbearance plan as reasonably determined by Servicer.

Impact Analysis

Authority is granted to Servicer to complete an impact analysis using prudent servicing
guidelines.

REO Marketing

Authority is granted to Servicer to follow Servicer’s current guidelines to make REO
marketing decisions.

Property Preservation

Authority is granted to Servicer to use Fannie Mae Property Preservation guidelines as
outlined in the Fannie Mae Servicing Guide for loans owned by Owner and following
internal state guidelines.

Bidding Instruction

Owner approval is required on bidding instructions.

Short Term Forbearance — Written
agreement to reduce or suspend
payments not to exceed 6 months

Authority is granted to Servicer to permit forbearance or allow for suspension of monthly
payments up to 90 days, if the mortgagor is in default or Servicer determines that default is
imminent and granting such forbearance is in the best interest of Owner. Mortgagor must be
current as to all fees and costs prior to any forbearance plan. Owner approval is required to
permit forbearance or allow for suspension of monthly payments of 91 days or more.
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Long Term Forbearance — Written
agreement to reduce or suspend
payments up to 12 months

Authority is granted to Servicer, which shall provide approval package including financials,
credit report, valuation, hardship description and recommendation.

Repayment Plan — Written agreement
where the  mortgagor  must
immediately make payments in
addition to regular monthly payments
to cure the delinquency

Authority is granted to Servicer to negotiate Repayment Plans where borrower must cure
through full reinstatement within 6 months, including fees and costs. Any Repayment Plan
over 6 months requires Owner approval.

Modifications — Formal agreement to
change payment amount based upon
one or more terms of the original loan
(i.e. interest rate reduction, extended
term, capitalized arrearage)

Authority is granted to Servicer and all modification requests to capitalize arrearages are to
be processed in accordance with the Fannie Mae Servicing Guide Part VII, Chapter 502 and
will require Owner approval. Servicer will obtain pre-qualification information as prescribed
by Owner (credit report, financial statements and cash flow information from all obligors).

Pre-foreclosure Sale — Borrower
allowed to sell or refinance property
to avoid foreclosure

Authority is granted to Servicer to negotiate Pre-foreclosure Sales according to the Fannie
Mae Servicing Guide Part VII, Chapter 504. Authority is granted to Servicer to accept pre-
foreclosure sale offers as long as the loss from the pre-foreclosure sale is equal to or less than
the loss anticipated and the negotiated price is at least 95% of the Asset Balance. For all other
pre-foreclosure sales, Owner approval to accept the sale is required.

Discounted Payoff

Authority is granted to Servicer. For all discounted payoffs with the exception of those
covered by mortgage insurance, Owner approval to accept the payoff is required. Authority
is granted to Servicer to negotiate a discounted payoff where the loss amount is fully covered
by the applicable mortgage insurance policy.
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Deed-in-Lieu — Borrower voluntarily
deeds property to lender, avoiding
foreclosure

Authority is granted to Servicer.
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Partial Claims — PMI remits funds to
bring account current. If mortgage is
subsequently  foreclosed, prepaid
claim amounts are deducted from
final claim

Authority is granted to Servicer to negotiate and accept Partial Claims subject to account
being brought current; no associated pre-foreclosure sale, modification or repayment plan.

Bankruptcy Actions

Ist Liens — Authority is granted to Servicer to process bankruptcy filing following Fannie
Mae Servicing Guidelines and refer to the delegations listed in this Exhibit (impact analysis,
charge-off, foreclosure) for final disposition in Bankruptcy.

Junior Liens — Authority is granted to Servicer to process bankruptcy filing in accordance
with Servicer’s guidelines for owned assets and refer to the above delegations for final
disposition in Bankruptcy. Decisions on how to proceed with charge-off/foreclosure revert to
Owner at impact analysis stage.

Review and Approval of Walk

Analysis

Servicer will review collection activities and complete an “Impact Analysis” which begins
the pre-foreclosure review process. The analysis assists in determining the economic impact
of foreclosure (equity position/loss severity). Servicer will provide the analysis to Owner
with a recommendation of future loss mitigation actions. Servicer takes no responsibility for
these recommendations, and will contact Owner for final approval and direction as to what
those actions will be.

Charge-off of Loans

Authority is granted to Servicer to charge off loans that are 180 days contractually
delinquent, with the approval by Owner of an impact analysis form. Authority is granted
to Servicer to charge off loans that are 120 days contractually delinquent, with Owner’s
approval of an impact analysis, for loans that are in Chapter 7 bankruptcy and have no equity,
per Owner’s approval of an impact analysis form.

Post Charge-off Transfer

Authority is granted to Servicer to initiate service transfer for loans that have been fully
charged-off, or have been sold from REO, with a resulting loss.

Payoff Processing

Authority is granted to Servicer to accept as payment in full a payment amount within $100
of the total indebtedness. Owner shall reimburse Servicer for any shortfall that is $100 or less
of the indebtedness.
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EXHIBIT 11

SERVICING CRITERIA TO BE ADDRESSED IN ASSESSMENT OF COMPLIANCE

The assessment of compliance to be delivered under the Agreement shall address, at a minimum, the criteria identified as below
as “Applicable Servicing Criteria,” as identified by a mark in the column titled “Applicable Servicing Criteria.”

Applicable

Servicing Criteria Servicing Criteria

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document



https://www.secdatabase.com

Reference

Criteria

1122(d)(1)(i)

1122(d)(1)(ii)

1122(d)(1)(iii)

1122(d)(1)(iv)

1122(d)2)(i)

1122(d)(2)(ii)

1122(d)(2)(iii)

1122(d)(2)(iv)

1122(d)(2)(v)

1122(d)(2)(vi)

1122(d)(2)(vii)

1122(d)3)(i)

General Servicing Considerations
Policies and procedures are instituted to monitor any performance or other triggers
and events of default in accordance with the transaction agreements.
If any material servicing activities are outsourced to third parties, policies and
procedures are instituted to monitor the third party’s performance and compliance
with such servicing activities.
Any requirements in the transaction agreements to maintain a back-up servicer for
the mortgage loans are maintained.
A fidelity bond and errors and omissions policy is in effect on the party
participating in the servicing function throughout the reporting period in the
amount of coverage required by and otherwise in accordance with the terms of the
transaction agreements.

Cash Collection and Administration
Payments on mortgage loans are deposited into the appropriate custodial bank
accounts and related bank clearing accounts no more than two business days
following receipt, or such other number of days specified in the transaction
agreements.
Disbursements made via wire transfer on behalf of an obligor or to an investor are
made only by authorized personnel.
Advances of funds or guarantees regarding collections, cash flows or distributions,
and any interest or other fees charged for such advances, are made, reviewed and
approved as specified in the transaction agreements.
The related accounts for the transaction, such as cash reserve accounts or accounts
established as a form of overcollateralization, are separately maintained (e.g., with
respect to commingling of cash) as set forth in the transaction agreements.
Each custodial account is maintained at a federally insured depository institution
as set forth in the transaction agreements. For purposes of this criterion, “federally
insured depository institution” with respect to a foreign financial institution means
a foreign financial institution that meets the requirements of Rule 13k-1(b)(1) of
the Securities Exchange Act.

Unissued checks are safeguarded so as to prevent unauthorized access.
Reconciliations are prepared on a monthly basis for all asset-backed securities
related bank accounts, including custodial accounts and related bank clearing
accounts. These reconciliations are (A) mathematically accurate; (B) prepared
within 30 calendar days after the bank statement cutoff date, or such other number
of days specified in the transaction agreements; (C) reviewed and approved by
someone other than the person who prepared the reconciliation; and (D) contain
explanations for reconciling items. These reconciling items are resolved within 90
calendar days of their original identification, or such other number of days specified
in the transaction agreements.

Investor Remittances and Reporting

Reports to investors, including those to be filed with the Commission, are
maintained in accordance with the transaction agreements and applicable
Commission requirements. Specifically, such reports (A)are prepared in
accordance with timeframes and other terms set forth in the transaction agreements;
(B) provide information calculated in accordance with the terms specified in the
transaction agreements; (C) are filed with the Commission as required by its
rules and regulations; and (D) agree with investors’ or the trustee’s records as to
the total unpaid principal balance and number of mortgage loans serviced by the
Regulation AB Servicer.
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Servicing Criteria

Applicable
Servicing Criteria

Reference

Criteria

1122(d)(3)(ii)

1122(d)(3)(iii)

1122(d)(3)(iv)

1122(d)(4)(1)

1122(d)(4)(ii)

1122(d)(4)(iii)

1122(d)(4)(iv)

1122(d)(4)(v)

1122(d)(4)(vi)

1122(d)(4)(vii)

1122(d)(4)(viii)

1122(d)(4)(ix)

1122(d)(4)(x)

1122(d)(4)(xi)

Amounts due to investors are allocated and remitted in accordance with
timeframes, distribution priority and other terms set forth in the transaction
agreements.

Disbursements made to an investor are posted within two business days to the
Regulation AB Servicer’s investor records, or such other number of days specified
in the transaction agreements.

Amounts remitted to investors per the investor reports agree with cancelled checks,
or other form of payment, or custodial bank statements.

Pool Asset Administration
Collateral or security on mortgage loans is maintained as required by the
transaction agreements or related mortgage loan documents.
Mortgage loan and related documents are safeguarded as required by the
transaction agreements
Any additions, removals or substitutions to the asset pool are made, reviewed and
approved in accordance with any conditions or requirements in the transaction
agreements.
Payments on mortgage loans, including any payoffs, made in accordance with
the related mortgage loan documents are posted to the Regulation AB Servicer’s
obligor records maintained no more than two business days after receipt, or such
other number of days specified in the transaction agreements, and allocated to
principal, interest or other items (e.g., escrow) in accordance with the related
mortgage loan documents.
The Regulation AB Servicer’s records regarding the mortgage loans agree with
the Regulation AB Servicer’s records with respect to an obligor’s unpaid principal
balance.
Changes with respect to the terms or status of an obligor’s mortgage loans (e.g.,
loan modifications or re-agings) are made, reviewed and approved by authorized
personnel in accordance with the transaction agreements and related pool asset
documents.
Loss mitigation or recovery actions (e.g., forbearance plans, modifications and
deeds in lieu of foreclosure, foreclosures and repossessions, as applicable) are
initiated, conducted and concluded in accordance with the timeframes or other
requirements established by the transaction agreements.
Records documenting collection efforts are maintained during the period a
mortgage loan is delinquent in accordance with the transaction agreements. Such
records are maintained on at least a monthly basis, or such other period specified
in the transaction agreements, and describe the entity’s activities in monitoring
delinquent mortgage loans including, for example, phone calls, letters and payment
rescheduling plans in cases where delinquency is deemed temporary (e.g., illness
or unemployment).
Adjustments to interest rates or rates of return for mortgage loans with variable
rates are computed based on the related mortgage loan documents.
Regarding any funds held in trust for an obligor (such as escrow
accounts): (A) such funds are analyzed, in accordance with the obligor’s mortgage
loan documents, on at least an annual basis, or such other period specified in the
transaction agreements; (B) interest on such funds is paid, or credited, to obligors in
accordance with applicable mortgage loan documents and state laws; and (C) such
funds are returned to the obligor within 30 calendar days of full repayment of the
related mortgage loans, or such other number of days specified in the transaction
agreements.
Payments made on behalf of an obligor (such as tax or insurance payments) are
made on or before the related penalty or expiration dates, as indicated on the
appropriate bills or notices for such payments, provided that such support has been
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received by the servicer at least 30 calendar days prior to these dates, or such other
number of days specified in the transaction agreements.

Any late payment penalties in connection with any payment to be made on behalf of
an obligor are paid from the servicer’s funds and not charged to the obligor, unless
1122(d)(4)(xii) the late payment was due to the obligor’s error or omission.

Disbursements made on behalf of an obligor are posted within two business days
to the obligor’s records maintained by the servicer, or such other number of days

1122(d)(4)(xiii) specified in the transaction agreements.
Delinquencies, charge-offs and uncollectible accounts are recognized and recorded
1122(d)(4)(xiv) in accordance with the transaction agreements.

Any external enhancement or other support, identified in Item 1114(a)(1) through
(3) or Item 1115 of Regulation AB, is maintained as set forth in the transaction
1122(d)(4)(xv) agreements.
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EXHIBIT 12
PROPERTY MANAGEMENT SERVICES
For purposes of this Servicing Agreement, REO Property Management Services may include:

1. LEASING SERVICES.

a. Market Rental Property;

b. Show Rental Property;

¢. Qualify Tenant;

d. Lease Property;

e. Coordinate Move-In;

f.  Manage Security Deposit; and

g. Perform Move-Out Inspection.
2. PROPERTY MANAGEMENT SERVICES.

a. Collect Rent;

b. Manage Evictions;

c. Respond to Tenant Inquiries;

d. Maintain Property;

e. Perform Routine Maintenance; and

f.  Manage Unit Turnover.
3. ASSET MANAGEMENT SERVICES

a. Initial and On-Going Property Preservation Services;

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document



https://www.secdatabase.com

b. Remediation Services;

c. Utilities and Home Owner Association Management;

d. Code Violations Management and Mitigation;

e. Property Tax Management Services;

f. Legal Eviction Program Management;

g. Provision of Cash-For-Relocation Program Management;

h. Valuation Services;

Exh. 12-1

i.  Authorization of Repairs and Improvements; and
j. Property and Casualty Insurance Services.
4. RENOVATION SERVICES
a. Provision of Renovation Services;
b. Initial Property Screening Assessment;
c. Renovation Estimate Assessment;
d. Property Onboarding Assessment;
e. Scope of Work;
f.  Final Scope of Work;
g.  Management of Change Orders; and
h. Inspection for Turnover to Leasing.
5. PROPERTY PRESERVATION AND INSPECTION SERVICES
a. Provision of Property Preservation and Inspection Services;
b. Communications to Owner of Property Conditions, Preservation Activities and Repairs at Properties;
¢. Document Retention;
d. Property Occupancy Inspection;
e. Other Inspections As Needed and As Determined By Servicer;
f. Lawn Maintenance;

g. Pool Maintenance;
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h. Debris and Hazard Removal;

i.  Discoloration Remediation;

j-  Health and Life Safety Issue Remediation; Miscellaneous Preservation Activities;
k. Code Violation Management and Mitigation;

I.  Management of Utilities and Home Owner Association;

m. Marketing Signs.
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6. INSURANCE SERVICES
a. Standard Property and Casualty Insurance Services; and

b. Claims Management and Loss Mitigation Services.
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Exhibit 10.3
Execution Version

THIRD AMENDED AND RESTATED
MORTGAGE BANKING SERVICES AGREEMENT

This Third Amended and Restated Mortgage Banking Services Agreement (the “Agreement”) is dated as of
December 16, 2024, by and between PennyMac Loan Services, LLC, a Delaware limited liability company, for and on behalf of itself
and its Affiliates (collectively, the “Service Provider”), and PennyMac Corp., a Delaware corporation, for and on behalf of itself and its
Affiliates (collectively, the “Company™), and is effective as of January 1, 2025 (the “Effective Date”). Notwithstanding the date of this
Agreement, the Second Amended and Restated Mortgage Banking Services Agreement will remain in effect until the Effective Date.

RECITALS

WHEREAS, the Company currently engages in the business of purchasing conventional, government and jumbo
residential mortgage loans;

WHEREAS, the Service Provider provides mortgage banking services relating to the acquisition, financing and
disposition of residential mortgage loans;

WHEREAS, the Company and the Service Provider desire to set forth the terms of such services and the compensation
to which the Service Provider shall be entitled for performing such services;

WHEREAS, the Company and the Service Provider previously entered into that certain Second Amended and
Restated Mortgage Banking and Warehouse Services Agreement, dated as of June 30, 2020, and as amended thereafter (the “Original

Agreement”); and

WHEREAS, the Company and the Service Provider desire to amend and restate the Original Agreement as of the
Effective Date.

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 1
DEFINITIONS

Section 1.01  Definitions. For purposes of this Agreement, the following capitalized terms, unless the context otherwise
requires, shall have the respective meanings set forth below:

“Affiliate” means, 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 management contract or otherwise and the terms “controlling” and “controlled” have meanings correlative to the foregoing; provided,
however, that Affiliates of the Company shall include only PennyMac Mortgage Investment Trust and its wholly-owned subsidiaries, and
Affiliates of the Service Provider shall include only PennyMac Financial Services, Inc., Private National Mortgage Acceptance Company,
LLC (“PNMAC”) and PNMAC’s wholly-owned subsidiaries.

“Business Day” means any day other than (i) a Saturday or Sunday, or (ii) a day on which banking and savings and loan
institutions in the States of California or New York are authorized or obligated by law or executive order to be closed.

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

113

Company Loan Commitment” means, through June 30, 2025, the Loan Commitments relating to Mortgage Loans intended to
be purchased by the Company from a Correspondent and thereafter retained by the Company, and from and after July 1, 2025, the Loan
Commitments relating to Mortgage Loans intended to be purchased by the Company from the Service Provider, in either case through
the Correspondent Lending Program.

“Company Purchased Loan” means the Mortgage Loans that are purchased by the Company from an approved Correspondent
or, as applicable, the Service Provider during any fiscal quarter, in either case through the Correspondent Lending Program.

“Correspondent” means a lender that originates conventional, government and/or jumbo residential mortgage loans under the
Correspondent Lending Program.

“Correspondent Lending Program” means that certain correspondent lending program established by the Service Provider and
pursuant to which either the Company or, from and after July 1, 2025, the Service Provider acquires Mortgage Loans that satisfy the
terms of the related loan purchase agreement, including the requirements set forth in the applicable Guide(s), and any additional terms or
conditions identified in acquisition policies and procedures adopted by the Service Provider from time to time.

“Customer Information” means any personally identifiable information or records in any form (written, electronic, or otherwise)
relating to a mortgagor, including, but not limited to, a mortgagor’s name, address, telephone number, loan number, loan payment history,
delinquency status, insurance carrier or payment information, tax amount or payment information; the fact that the mortgagor has a
relationship with the lender; and any other mortgagor financial information.

“Dwell Time” means, for the purposes of the Purchase Price, the number of days a Mortgage Loan is held by the Company prior
to its purchase by the Service Provider, including the date on which the Company purchases the Mortgage Loan from a Correspondent
but excluding the Purchase Date.

“Early Purchase Program” means a purchase program offered by the Company, through June 30, 2025, to certain of its
Correspondents that provides for the early purchase and sale of Mortgage Loans by a Correspondent to the Company. Such purchase
and sale is subject to the Company’s holdback of a percentage of the related purchase price while the Company, through the Service
Provider, completes its due diligence and ensures that such Mortgage Loans meet the eligibility requirements of the Correspondent
Lending Program.

“Fannie Mae” means the Federal National Mortgage Association, or any successor thereto.

“Fannie Mae Guide” means, collectively, the Fannie Mae Selling Guide and Servicing Guide, as such Guides may be amended
from time to time hereafter.

“Fannie Mae Mortgage Loan” means a Mortgage Loan underwritten in accordance with the guidelines of Fannie Mae described
in the Fannie Mae Guide and either delivered directly into a Fannie Mae security or otherwise sold directly to Fannie Mae through its
cash window.

“Freddie Mac” means the Federal Home Loan Mortgage Corporation, or any successor thereto.

“Freddie Mac Guide” means the Freddie Mac Single-Family Seller/Servicer Guide, as such Guide may be amended from time
to time hereafter.

“Freddie Mac Mortgage Loan” means a mortgage loan underwritten in accordance with the guidelines of Freddie Mac described
in the Freddie Mac Guide and either delivered directly into a Freddie Mac security or otherwise sold directly to Freddie Mac through its
cash window.

“Fulfillment Fees” means the fees set forth on Exhibit A that are payable by the Company to the Service Provider in partial
consideration for the services provided by the Service Provider.
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“Ginnie Mae” means the Government National Mortgage Association, or any successor thereto.

“Ginnie Mae Guide” means the Ginnie Mae Mortgage-Backed Securities Guide, as such Guide may be amended from time to
time hereafter.

“Ginnie Mae Mortgage Loan” means a Mortgage Loan underwritten in accordance with the guidelines of Ginnie Mae described
in the Ginnie Mae Guide.

“Guide” means the Fannie Mae Guide, the Freddie Mac Guide, the Ginnie Mae Guide or the PennyMac Guide, as applicable.
“HUD” means the United States Department of Housing and Urban Development, or any successor thereto.

“Loan Category” means either a Mortgage Loan underwritten in accordance with the Fannie Mae Guide or the Freddie Mac
Guide or a Mortgage Loan not underwritten in accordance with the Fannie Mae Guide or the Freddie Mac Guide including, in the case of
the latter, any sub-category thereof.

“Loan Commitment” means a loan commitment or confirmation issued by the Company or the Service Provider, as applicable, to
a Correspondent that evidences the intent of the Company or the Service Provider to purchase, and the Correspondent to sell, a Mortgage
Loan.

“Loan Commitment Price” means the percentage of Par at which the Company or the Service Provider, as applicable, has agreed
to purchase, and a Correspondent has agreed to sell, the Mortgage Loan relating to a Loan Commitment.

“LTV” or “Loan-to-Value Ratio” means, as of any date of determination, the fraction, expressed as a percentage, the numerator
of which is the principal balance of the related Mortgage Loan at such date and the denominator of which is the lesser of (a) the appraised
value of the underlying property at the origination of such Mortgage Loan, and (b) if the underlying property was purchased within twelve
(12) months of the origination of the Mortgage Loan, the purchase price of such property.

“MERS” means Mortgage Electronic Registration Systems, Inc., a corporation organized and existing under the laws of the State
of Delaware, or any successor thereto.

“MERS Identification Number” means the mortgage identification number for any Mortgage Loan registered with MERS on the
MERS® System.

“MERS® System” means the system of recording transfers of mortgages electronically maintained by MERS.

“Monthly Payment” means the scheduled monthly payment of principal and interest on a Mortgage Loan.

“Mortgage File” means, with respect to a Mortgage Loan, the documents and instruments relating to such Mortgage Loan that
are required to be delivered under the terms of the PennyMac Guide.

“Mortgage Loan” means a one-to-four family residential loan that is secured by a mortgage, deed of trust or other similar
security instrument and originated by a Correspondent. A Mortgage Loan includes the Mortgage Loan Documents, the Mortgage File,
the monthly payments, any principal payments or prepayments, any related escrow accounts, the mortgage servicing rights and all other
rights, benefits, proceeds and obligations arising from or in connection with such Mortgage Loan.

“Mortgage Loan Documents” means, with respect to a mortgage loan, the mortgage, deed of trust or other similar security
instrument, the promissory note, any assignments and an electronic record or copy of the mortgage loan application.

“Par” means the principal balance of a Mortgage Loan.

“PennyMac Guide” means the PennyMac Seller’s Guide, as amended and supplemented from time to time.
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“Person” means any individual, corporation, partnership, limited liability company, joint venture, association, joint-stock
company, trust, unincorporated organization or government or any agency or political subdivision thereof.

“Purchase Date” means the date on which the Service Provider purchases a Mortgage Loan from the Company or, from and after
July 1, 2025, the date on which the Company purchases a Mortgage Loan from the Service Provider.

“Purchase Price” means, (a) with respect to each Mortgage Loan acquired from the Company by the Service Provider, a dollar
amount equal to the sum of (i) Par multiplied by the sum of (A) the Loan Commitment Price and (B) the applicable Sourcing Fee, plus
(ii) accrued interest on Par from and including the date on which the Company purchases the Mortgage Loan from a Correspondent to
but excluding the Purchase Date, less (iii) any loan administrative fee paid by the Correspondent to the Company in connection with its
purchase of such Mortgage Loan, and (b) with respect to each Mortgage Loan acquired from the Service Provider by the Company, a
dollar amount equal to the sum of (i) Par multiplied by the Loan Commitment Price, plus (ii) accrued interest on Par from and including
the date on which the Service Provider purchases the Mortgage Loan from a Correspondent to but excluding the Purchase Date, less
(iii) any loan administrative fee paid by the Correspondent to the Service Provider in connection with its purchase of such Mortgage
Loan.

“Servicing Rights” means, with respect to each Mortgage Loan, the right to do any and all of the following: (a) service and
administer such Mortgage Loan; (b) collect any payments or monies payable or received for servicing such Mortgage Loan; (c) collect
any late fees, assumption fees, penalties or similar payments with respect to such Mortgage Loan; (d) enforce the provisions of all
agreements or documents creating, defining or evidencing any such servicing rights and all rights of the servicer thereunder, including,
but not limited to, any clean-up calls and termination options; (e) collect and apply any escrow payments or other similar payments with
respect to such Mortgage Loan; (f) control and maintain all accounts and other rights to payments related to any of the property described
in the other clauses of this definition; (g) possess and use any and all documents, files, records, servicing files, servicing documents,
servicing records, data tapes, computer records, or other information pertaining to such Mortgage Loan or pertaining to the past, present
or prospective servicing of such Mortgage Loan; and (h) enforce any and all rights, powers and privileges incident to any of the foregoing.

“Sourcing Fee” means a percentage of Par equal to one (1) basis point, or .01%; provided, however, that such Sourcing Fee shall
be increased to two basis points, or .02%, during any fiscal quarter in which the average Dwell Time during the prior fiscal quarter was
greater than three (3) calendar days.

“Tier 1 Loan Commitment” means each of the first 16,500 Loan Commitments relating to Mortgage Loans other than Ginnie
Mae Mortgage Loans that are issued by the Company or, as applicable, the Service Provider, to an approved Correspondent during any
fiscal quarter.

“Tier 2 Loan Commitment” means each Loan Commitment in excess of 16,500 Loan Commitments relating to Mortgage
Loans other than Ginnie Mae Mortgage Loans that are issued by the Company or, as applicable, the Service Provider, to an approved
Correspondent during any fiscal quarter.

“Tier 1 Purchased Loan” means each of the first 16,500 Mortgage Loans (other than Ginnie Mae Mortgage Loans) that are
purchased by the Company or, as applicable, the Service Provider, from an approved Correspondent during any fiscal quarter.

“Tier 2 Purchased Loan” means each Mortgage Loan (other than a Ginnie Mae Mortgage Loan) in excess of 16,500 Mortgage
Loans that is purchased by the Company or, as applicable, the Service Provider, from an approved Correspondent during any fiscal
quarter.

Section 1.02  General Interpretive Principles. For purposes of this Agreement, except as otherwise expressly provided or
unless the context otherwise requires:
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(@) The terms defined in this Agreement have the meanings assigned to them in this Agreement and include the
plural as well as the singular, and the use of any gender herein shall be deemed to include the other gender;

(b)  Accounting terms not otherwise defined herein have the meanings assigned to them in accordance with United
States generally accepted accounting principles;

(c) References herein to “Articles,” “Sections,” “Subsections,” “Paragraphs,” and other subdivisions without
reference to a document are to designated Articles, Sections, Subsections, Paragraphs and other subdivisions of this Agreement;

(d) A reference to a Subsection without further reference to a Section is a reference to such Subsection as contained
in the same Section in which the reference appears, and this rule shall also apply to Paragraphs and other subdivisions;

(e)  The words “herein,” “hereof,” “hereunder” and other words of similar import refer to this Agreement as a whole
and not to any particular provision; and

(f) The term “include” or “including” shall mean without limitation by reason of enumeration.
ARTICLE 2
REPRESENTATIONS AND WARRANTIES

Section 2.01  Representations, Warranties and Agreements of the Service Provider. The Service Provider hereby makes to the
Company, as of the date hereof and as of each Purchase Date, the representations and warranties set forth on Exhibit B.

Section 2.02  Representations, Warranties and Agreements of the Company. The Company hereby makes to the Service
Provider, as of the date hereof and as of each Purchase Date, the representations and warranties set forth on Exhibit C.

ARTICLE 3
TERM, ACQUISITIONS AND SERVICES

Section 3.01  Term of Agreement. This Agreement shall have an initial term of five years from the Effective Date (the “Initial
Term”) unless earlier terminated in accordance with this Section or Section 5.01. After the Initial Term, this Agreement shall be deemed
renewed automatically every 18 months for an additional 18 month period (an “Automatic Renewal Term”) unless the Company or the
Service Provider terminates this Agreement upon the expiration of the Initial Term or any Automatic Renewal Term and upon at least 180
days’ prior written notice to the Company or the Service Provider, as applicable. Notwithstanding the foregoing, if (i) the Third Amended
and Restated MSR Recapture Agreement, between the Company and the Service Provider, dated as of December 16, 2024 (the “MSR
Recapture Agreement”) is terminated by the Company without cause as provided in such agreement, (ii) the Fifth Amended and Restated
Flow Servicing Agreement, between PennyMac Operating Partnership, L.P. and the Service Provider, dated as of December 16, 2024
(the “Servicing Agreement”), is terminated by PennyMac Operating Partnership, L.P. without cause as provided in such agreement or
(iii) if the Fourth Amended and Restated Management Agreement, between PennyMac Mortgage Investment Trust, PennyMac Operating
Partnership, L.P. and PNMAC Capital Management, LLC, dated as of December 16, 2024 (the “Management Agreement”), is terminated
by PennyMac Mortgage Investment Trust without cause as provided in such agreement, the Service Provider shall have the right to
terminate this Agreement without cause upon notice to the Company. In addition, if (i) either of the MSR Recapture Agreement or the
Servicing Agreement is terminated by the Service Provider without cause as provided in each such agreement or (ii) the Management
Agreement is terminated by PNMAC Capital Management, LLC without cause as provided in such agreement, the Company shall have
the right to terminate this Agreement without cause upon notice to the Service Provider.

Section 3.02  Exclusivity in Favor of Company. During the term of this Agreement, as between the Company and the Service
Provider, (i) the Service Provider shall perform the services identified in Section 3.03 and Section 3.04 exclusively for the benefit of the
Company or for the Service Provider’s own account and (ii) the Service Provider and its Affiliates shall be prohibited from providing such
services for any third party other than the Company; provided, however, if the Company is unable to purchase or finance Mortgage Loans
as contemplated hereunder for any reason, including, without limitation, a lack of capacity, an inability to comply with applicable law or
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an inability to satisfy any income or asset tests applicable to real estate investment trusts under the Internal Revenue Code of 1986, as
amended from time to time, then such exclusivity and prohibition shall not apply, and the Service Provider shall either use commercially
reasonable efforts to facilitate the sale of such Mortgage Loan on market terms and conditions as determined by the Service Provider in
its sole discretion exercised in good faith or, during the period ending June 30, 2025, purchase such Mortgage Loan from the Company
for a cash purchase price equal to the Purchase Price, and on an “as is” basis and without recourse of any kind.

Section 3.03  Mortgage Banking Services. During the term of this Agreement, the Service Provider shall provide the mortgage
banking services set forth below:

(@)  The Service Provider shall provide fulfillment services in connection with Mortgage Loans to be purchased or
acquired by the Company, as follows:

(i) reviewing the Mortgage File to determine whether it contains the required Mortgage Loan Documents
and contacting Correspondents to obtain missing documentation or the correction of inaccurate documentation;

(i) reviewing the Mortgage File and Mortgage Loan Documents to confirm generally that such Mortgage
Loans are being originated and delivered in accordance with the applicable Guide;

(iii) reviewing such Mortgage Loan and assessing its marketability for sale and/or securitization into the
secondary mortgage market;

(iv) retrieving data from the Mortgage File that is required in order for such Mortgage Loan to be properly
serviced or as may be necessary or advisable in connection with a sale, pledge or repurchase transaction;

(v) confirming that the Mortgage Loan is registered with the MERS® System and has a MERS
Identification Number;

(vi) calculating the final purchase price for such Mortgage Loan based on its review of the Mortgage Loan
Documents and then requesting funds and directing payment to the appropriate party;

(vil) from and after July 1, 2025, selling to the Company at the Purchase Price, in the Company’s sole
discretion, all Mortgage Loans (other than Ginnie Mae Mortgage Loans) or any portion thereof, including up to all such
Mortgage Loans within a specified Loan Category, acquired by the Service Provider from the Correspondents pursuant

to the related Loan Commitments; and

(viii) providing such other services as may be reasonably requested by the Company or otherwise required
in connection with the processing of such Mortgage Loan from time to time.

(b) From time to time, the Service Provider shall provide general services as reasonably required by the Company,
as follows:

(1) re-reviewing selected Mortgage Loans for consistency with the applicable Guide;

(i) reviewing underwriting, fulfillment, compliance and servicing activities for compliance with the
applicable Guide;

(iii)  coordinating investor, capital provider and regulatory audit activities;
(iv) negotiating with Fannie Mae and Freddie Mac with respect to fees and securities stipulations;

(v) reviewing correspondent lenders or prospective correspondent lenders for consistency with the
applicable Guide;
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(vi) reviewing and analyzing financial statements for each correspondent lender and prepayment and credit
performance statistics relating to the Mortgage Loans sold by such correspondent lender;

(vil) negotiating loan purchase agreements, including any amendments or extensions thereto, and any
applicable Early Purchase Program documentation between the Company and the Correspondents, administering such

agreements, and monitoring compliance therewith;

(viil) negotiating and establishing repurchase facilities or other warehouse lines of credit to be provided by
third parties in favor of the Company and its affiliates;

(ix) determining the repurchase facilities or other warehouse lines of credit to be drawn or used by the
Company and its affiliates in connection with purchases or other acquisitions of Mortgage Loans and monitoring the

duration of such draws or usage;

(x) performing quarterly certification and annual recertification reviews in light of the requirements of the
applicable Guide;

(xi) developing and maintaining models for pricing loans and mortgage servicing rights;

(xii) generating daily rate sheets for correspondent lenders;

(xiii) reviewing daily interest rate lock commitments;

(xiv) monitoring market pricing trends;

(xv) developing and maintaining models for the management of interest rate and other risks;

(xvi) developing and maintaining hedging strategies and models for interest rate and risk management;
(xvii) establish hedging instruments and executing hedge transactions;

(xviii) developing and maintaining execution models;

(xix) forming pools to back securities and entering into pooling transactions;

(xx) using reasonable efforts to resolve issues related to delivery of Mortgage Loan Documents to or at
direction of Fannie Mae and Freddie Mac;

(xxi) monitoring delivery of post-closing documentation, such as final title policies and recorded mortgages;

(xxii) reviewing post-closing adjustments to pricing and confirming accurate disbursements to
Correspondents;

(xxiii) obtaining and maintaining information technology systems, including those for secondary marketing,
appraisals, data warehouse and accounts receivable;

(xxiv) complying with reporting requirements imposed on the Company under applicable Guides and
agreements (insofar as neither Service Provider nor any other Person is required to perform such reporting on behalf of
the Company under another agreement);

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(xxv) causing the appointment of the Service Provider as servicer to service such Mortgage Loan under and
in accordance with the Servicing Agreement, or causing the appointment of a sub-servicer to the extent otherwise
required,

(xxvi) from January 1, 2025 through June 30, 2025, purchasing from the Company at the Purchase Price, on
an “as is” basis and without recourse of any kind, any Ginnie Mae Mortgage Loan or, in the discretion of the parties,
any Fannie Mae Mortgage Loan or Freddie Mac Mortgage Loan purchased by the Company from a Correspondent
pursuant to the related Loan Commitment; and

(xxvii) other similar mortgage banking-related activities.

Section 3.04  Mortgage Loan Repurchases. In connection with any Mortgage Loan purchased from the Company by the
Service Provider and in respect of which the Company has a claim for repurchase, indemnity or otherwise as against a Correspondent, the
Service Provider shall be entitled to pursue any such claim through or in the name of the Company, and the Company agrees to facilitate
any such claim. Any action taken by the Service Provider under this Section 3.04 shall be at the Service Provider’s sole cost and expense,
and any costs, expenses or losses of any kind incurred by the Company shall be reimbursed in full by the Service Provider.

Section 3.05  Reserved.

Section 3.06  Compensation; Expenses.

(a) In consideration for the services provided to the Company by the Service Provider under this Agreement, the
Company shall pay to the Service Provider the applicable Fulfillment Fees and Early Purchase Program Fees set forth on Exhibit A.

(b) The Service Provider shall be required to pay all expenses incurred by it in connection with the services it
provides hereunder and shall not be entitled to reimbursement therefor except as otherwise provided in this Agreement.
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(¢)  Notwithstanding any provision of this Agreement to the contrary, if it becomes reasonably necessary or advisable
for the Service Provider to engage in additional services in connection with the occurrence of any breach by a Correspondent of any
terms or conditions to which such Correspondent is subject under its agreement with the Company under the Correspondent Lending
Program, or initiate and pursue any legal proceeding against a Correspondent or guarantor thereof, or appear on behalf of the Company
in any bankruptcy, insolvency or other similar proceeding involving a Correspondent or any guarantor thereof or otherwise engage in
post-breach or post-default resolution activities, then the Service Provider and the Company shall negotiate in good faith for additional
compensation and reimbursement of expenses to be paid to the Service Provider for the performance of such additional services.

(d) Notwithstanding anything to the contrary contained herein (other than subsection (c) above), upon the written
request (a “Fee Negotiation Request”) of the Company or the Service Provider following a determination by the Company or the Service
Provider that the rates of compensation payable to the Service Provider hereunder differ materially from market rates of compensation
for services comparable to those provided hereunder, which request includes a proposal for revised rates of compensation hereunder,
the parties hereto shall negotiate in good faith to amend the provisions of this Agreement relating to the compensation of the Service
Provider in order to cause such compensation to be materially consistent with market rates of compensation for services comparable to
those provided hereunder (a “Fee Amendment”); provided, however, that no such request shall be made until the second anniversary of
the effective date of this Agreement, after which time each party may make such request (i) once with respect to fees to be paid during the
remainder of the Initial Term, which request shall be made prior to the expiration of the Initial Term, and (ii) once with respect to fees to
be paid during any Automatic Renewal Term, which request shall be made at least 210 days prior to the start of such Automatic Renewal
Term. If the parties are unable to reach agreement on the terms of a Fee Amendment within thirty (30) days of the date of delivery of
the relevant Fee Negotiation Request, then the terms of such Fee Amendment shall be determined by final and binding arbitration in
accordance with Section 3.06(e).

(e)  All disputes, differences and controversies of the Company or the Service Provider relating to a Fee Amendment
(individually, a “Dispute” and, collectively, “Disputes”) shall be resolved by final and binding arbitration administered by the American
Arbitration Association (“AAA”) under its Commercial Arbitration Rules, subject to the following provisions:
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(i) Following the delivery of a written demand for arbitration by either the Company or the Service
Provider, each party shall choose one (1) arbitrator within ten (10) Business Days after the date of such written demand
and the two chosen arbitrators shall mutually, within ten (10) Business Days after selection select a third (3rd) arbitrator
(each, an “Arbitrator” and together, the “Arbitrators™), each of whom shall be a retired judge selected from a roster of
arbitrators provided by the AAA. If the third (3rd) Arbitrator is not selected within fifteen (15) Business Days after
delivery of the written demand for arbitration (or such other time period as the Company and the Service Provider may
agree), the Company and the Service Provider shall promptly request that the commercial panel of the AAA select an
independent Arbitrator meeting such criteria.
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(i) The rules of arbitration shall be the Commercial Rules of the American Arbitration Association;
provided, however, that notwithstanding any provisions of the Commercial Arbitration Rules to the contrary, unless
otherwise mutually agreed to by the Company and the Service Provider, the sole discovery available to each party shall
be its right to conduct up to two (2) non-expert depositions of no more than three (3) hours of testimony each.

(i)  The Arbitrators shall render a decision by majority decision within three (3) months after the date of
appointment, unless the Company and the Service Provider agree to extend such time. The decision shall be final and
binding upon the Company and the Service Provider; provided, however, that such decision shall not restrict either the
Company or the Service Provider from terminating this Agreement pursuant to the terms hereof.

(iv) Each party shall pay its own expenses in connection with the resolution of Disputes, including attorneys’
fees, unless determined otherwise by the Arbitrator.

(v) The Company and the Service Provider agree that the existence, conduct and content of any arbitration
pursuant to this Section 3.06(e) shall be kept confidential and neither the Company nor the Service Provider shall
disclose to any Person any information about such arbitration, except in connection with such arbitration or as may
be required by law or by any regulatory authority (or any exchange on which such party’s securities are listed) or for
financial reporting purposes in such party’s financial statements.

Section 3.07 Net Funding. The Company and the Service Provider acknowledge and agree that the Service Provider may
provide third party services including, without limitation, underwriting, administrative and other mortgage-related services to
Correspondents from time to time under bilateral or tri-party agreements by and between the Service Provider and the Correspondent
or by and among the Service Provider, the Correspondent and the Company, respectively. In connection with the Service Provider’s
provision of such services, and for administrative purposes only, the Service Provider may cause the Company to “net fund” its purchase
of Mortgage Loans from a Correspondent by reducing any Loan Commitment Price(s) paid by the Company to the Correspondent by the
amount of fees owed to the Service Provider by such Correspondent; provided, however, that any such “net funding” shall comply with
the terms of any applicable bailee letter governing the terms of the related purchase. The Service Provider shall then be entitled to collect
the amount of such fees relating to such reduction directly from the Company. Any such “net funding” shall be at no cost to the Company
and, in effect, a pass through of the Service Provider’s fees through the reduction in the Loan Commitment Price(s) on an individual or
aggregate basis.

Section 3.08  Reporting. On or before the tenth (10th) Business Day of each month, the Service Provider shall provide the
Company with a report identifying all Mortgage Loans purchased by the Company from a Correspondent during the prior month, the
aggregate unpaid principal balance of such Mortgage Loans, the aggregate Fulfillment Fees paid by the Company to the Service Provider
during such month and, as applicable, the aggregate Purchase Prices paid by the Service Provider to the Company or by the Company
to the Service Provider, as applicable, during such month. The Service Provider, upon the Company’s request, shall also provide the
Company with reports regarding the financial results of the Service Provider and/or its Affiliates and any such other matters as the
Company shall reasonably request, but in no case more frequently than quarterly.
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ARTICLE 4
LIABILITIES OF SERVICE PROVIDER AND COMPANY
Section 4.01  Liability of the Company and the Service Provider. The Company and the Service Provider shall each be liable

in accordance herewith only to the extent of the obligations specifically and respectively imposed upon and undertaken by the Company
and Service Provider herein.

Section 4.02  Merger or Consolidation of the Service Provider.

(@) The Service Provider shall keep in full effect its existence, rights and franchises as an entity and maintain its
qualification to service mortgage loans for each of Fannie Mae, Freddie Mac and HUD and comply with the laws of each State in which
any Mortgaged Property is located to the extent necessary to protect the validity and enforceability of this Agreement, and to perform its
duties under this Agreement.

(b)  Any Person into which the Service Provider may be merged, converted, or consolidated, or any Person resulting
from any merger, conversion or consolidation to which the Service Provider shall be a party, or any Person succeeding to the business of
the Service Provider, shall be the successor of the Service Provider 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 no Person shall so
become the successor of the Service Provider hereunder unless such Person satisfies all legal requirements, including, without limitation,
with respect to licensing, that are necessary to be satisfied in order for such Person to perform the Service Provider’s duties hereunder.

Section 4.03  Service Provider Not to Resign. The Company has entered into this Agreement with the Service Provider in
reliance upon the independent status of the Service Provider, 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 Service
Provider shall not assign this Agreement or the servicing hereunder or delegate its rights or duties hereunder or any portion hereof or
sell or otherwise dispose of all or substantially all of its property or assets in the absence of prior written consent of the Company,
which consent shall be granted or withheld in the reasonable discretion of the Company. The Service Provider shall not resign from the
obligations and duties hereby imposed on it except by mutual consent of the Service Provider and the Company or upon the determination
that its duties hereunder are no longer permissible under applicable law and such incapacity cannot be cured by the Service Provider.
Any such determination permitting the resignation of the Service Provider shall be evidenced by an Opinion of Counsel to such effect
delivered to the Company, which Opinion of Counsel shall be in form and substance acceptable to the Company. No such resignation
shall become effective until the Company or another successor designated by the Company shall have assumed the Service Provider’s
responsibilities and obligations hereunder.
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Section 4.04 No Duty to Supervise. The parties hereto acknowledge that the Company is not obligated to supervise the
performance of the Service Provider under this Agreement or any subcontractor for Service Provider under any subcontracting agreement.

Section 4.05  Indemnification.

(a)  The Service Provider shall indemnify the Company, its directors, officers, employees and agents and hold them
harmless against any and all claims, losses, damages, penalties, fines, forfeitures, reasonable legal fees and related costs, judgments,
and any other costs, fees and expenses that any of them may sustain by reason of the Service Provider’s (i) willful misfeasance, bad
faith or gross negligence in the performance of its duties under this Agreement, (ii) reckless disregard of its obligations or duties under
this Agreement, or (iii) breach of its representations or warranties under this Agreement, or (iv) gross negligence in the performance of
its duties under any agreement with a Correspondent pursuant to which it performs underwriting services relating to a Mortgage Loan
purchased by the Company and where such Mortgage Loan is subject to a repurchase or indemnity claim from one of the Company’s
investors as a result of such gross negligence, or (v) exercise of its rights under Section 3.04 or use of the “net funding” mechanism
provided under Section 3.07 of this Agreement, in either case without regard to any action, inaction or fault of any kind on the part of the
Service Provider or the Company. For the purposes of this Section 4.05, the term “gross negligence” shall include any ordinary negligence
to the extent systemic in nature or otherwise occurring on a regular basis.
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(b) The Company shall indemnify the Service Provider, its directors, officers, employees and agents and hold them
harmless against any and all claims, losses, damages, penalties, fines, forfeitures, reasonable legal fees and related costs, judgments, and
any other costs, fees and expenses that any of them may sustain by reason of the Company’s (i) willful misfeasance, bad faith or gross
negligence in the performance of its duties under this Agreement, (ii) reckless disregard of its obligations or duties under this Agreement,
or (iii) breach of its representations or warranties under this Agreement.
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ARTICLE 5
TERMINATION

Section 5.01  Termination. Except as otherwise specifically set forth herein (including in Section 3.01 above), the obligations
and responsibilities of the Service Provider shall terminate upon the mutual consent of the Service Provider and the Company in writing.
In addition, the Company shall be entitled to terminate the Service Provider hereunder upon any of the following events: (i) the failure
by the Service Provider duly to observe or perform in any material respect any other covenant or agreement on the part of the Service
Provider set forth in this Agreement that continues unremedied for a period of thirty (30) days after the date on which notice of such
failure, requiring the same to be remedied, is given to the Service Provider by the Company; provided, however, that, with respect to
any such failure that is susceptible to cure but not curable within such 30-day period, the Service Provider shall have an additional cure
period of thirty (30) days to effect such cure so long as the Service Provider has commenced to cure such failure within the initial 30-day
period, the Service Provider is diligently pursuing a full cure and the Service Provider has provided evidence of such curability and such
diligent pursuit that is reasonably satisfactory to the Company; (ii) any breach of any representation or warranty on the part of the Service
Provider set forth in this Agreement that continues unremedied for a period of thirty (30) days after the date on which notice of such
breach, requiring the same to be remedied, is given to the Service Provider by the Company; provided, however, that, with respect to
any such breach that is susceptible to cure but not curable within such 30-day period, the Service Provider shall have an additional cure
period of thirty (30) days to effect such cure so long as the Service Provider has commenced to cure such failure within the initial 30-day
period, the Service Provider is diligently pursuing a full cure and the Service Provider has provided evidence of such curability and such
diligent pursuit that is reasonably satisfactory to the Company; (iii) a decree 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
Service Provider and such decree or order shall have remained in force undischarged or unstayed for a period of 60 days; (iv) the Service
Provider 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 Service Provider or of or relating to all or substantially all
of its property; (v) the Service Provider 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 (vi) except as otherwise set forth in Section 4.02(b), without the prior consent of the Company
or as expressly permitted or required by the other provisions of this Agreement, the Service Provider attempts to assign this Agreement
or its right to compensation hereunder, or to delegate its duties hereunder, in each case whether in whole or in part. Further, the Service
Provider shall be entitled at any time during the term of this Agreement, to terminate this Agreement upon at least 60 days’ prior written
notice of termination from the Service Provider to the Company, if the Company shall have defaulted in the performance of any material
term of this Agreement, and such default has continued uncured for a period of 30 days after the Company’s receipt of written notice of
such default from the Service Provider.

Section 5.02  Succession.

(a) Upon the appointment by the Company of a successor Service Provider following the Service Provider’s
termination or resignation, the Service Provider shall immediately deliver to such successor the funds in any account maintained by the
Service Provider and the related documents and statements held by it hereunder and the Service Provider shall account for all funds. The
Service Provider shall execute and deliver such instruments and do all such other things as may reasonably be required to more fully
and definitely vest and confirm in the successor all such rights, powers, duties, responsibilities, obligations and liabilities of the Service
Provider.

(b) No termination of this Agreement or resignation or termination of the Service Provider hereunder shall relieve
the Service Provider or the Company of the covenants, representations and warranties made herein or any liability that accrued or arose
hereunder prior to the effective date of termination or resignation.
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ARTICLE 6
MISCELLANEOUS

Section 6.01  Notices. All notices, requests, demands and other communications which are required or permitted to be given
under this Agreement shall be in writing and shall be 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:

6] if to the Service Provider:

PennyMac Loan Services, LLC
Attn: Chief Financial Officer
3043 Townsgate Road
Westlake Village, CA 91361

With a copy to:

PennyMac Loan Services, LLC
Attn: Chief Legal Officer

3043 Townsgate Road
Westlake Village, CA 91361

(i)  ifto the Company:

PennyMac Corp.

Attn: Chief Legal Officer
3043 Townsgate Road
Westlake Village, CA 91361

With copies to:
PennyMac Operating Partnership, L.P.
Attn: Chief Legal Officer
3043 Townsgate Road
Westlake Village, CA 91361
and
Stoner Fox Law Group, LLP
Attn: John Stoner
26651 Cabot Road
Laguna Hills, California 92653
or such other address as may hereafter be furnished to the other parties by like notice.
Section 6.02  Amendment. Neither this Agreement, nor any terms hereof, may be amended, supplemented or modified except

in an instrument in writing executed by the parties hereto.
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Section 6.03  Entire Agreement. This Agreement contains the entire agreement and understanding among the parties hereto
with respect to the subject matter hereof, and supersedes all prior and contemporaneous agreements, understandings, inducements and
conditions, express or implied, oral or written, of any nature whatsoever with respect to the subject matter hereof. The express terms
hereof control and supersede any course of performance and/or usage of the trade inconsistent with any of the terms hereof.

Section 6.04  Binding Effect; Beneficiaries. The provisions of this Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective permitted successors and assigns. No provision of this Agreement is intended or shall be construed
to give to any Person, other than the parties hereto, any legal or equitable right, remedy or claim under or in respect of this Agreement or
any provision contained herein.

Section 6.05  Headings. The section and subsection headings in this Agreement are for convenience of reference only and
shall not be deemed to alter or affect the interpretation of any provisions hereof.

Section 6.06  Further Assurances. The Service Provider agrees to execute and deliver such instruments and take such further
actions as the Owner may, from time to time, reasonably request in order to effectuate the purposes and to carry out the terms of this
Agreement.

Section 6.07  Governing Law. This Agreement shall be construed in accordance with the substantive laws of the State of New
York applicable to agreements made and to be performed entirely in such State, and the obligations, rights and remedies of the parties
hereunder shall be determined in accordance with such laws. The parties hereto intend that the provisions of Section 5-1401 of the New
York General Obligations Law shall apply to this Agreement.

Section 6.08  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 Service Provider shall be rendered by it as an independent contractor
and not as an agent of the Company. 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 6.09  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 6.10  No Waiver; Cumulative Remedies. No failure to exercise and no delay in exercising, on the part of a party hereto,
any right, remedy, power or privilege hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right,
remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power or
privilege. The rights, remedies, powers and privileges herein provided are cumulative and not exclusive of any rights, remedies, powers
and privileges provided by law.
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Section 6.11  Exhibits. The exhibits to this Agreement are hereby incorporated and made a part hereof and form integral parts
of this Agreement.

Section 6.12  Counterparts. This Agreement may be executed by the parties to this Agreement on any number of separate
counterparts (including by telecopy), and all of said counterparts taken together shall be deemed to constitute one and the same
instrument.

Section 6.13  Protection of Confidential Information. All Customer Information in the possession of the Service Provider other
than information independently obtained by the Service Provider is and shall remain confidential and proprietary information of the
Company. The Service Provider shall not disclose any Customer Information to any person or entity except for the purpose of carrying out
its obligations under this Agreement. The Service Provider represents and warrants that it has, and will continue to have for so long as it
retains Customer Information, adequate administrative, technical, and physical safeguards (a) to ensure the security and confidentiality of
customer records and information, (b) to protect against any anticipated threats or hazards to the security or integrity of such records, and
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(c) to protect against unauthorized access to or use of such records or information which could result in substantial harm or inconvenience
to any customer.

Section 6.14 ~ WAIVER OF TRIAL BY JURY.

EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER
THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND, THEREFORE, EACH SUCH
PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT TO ANY ACTION DIRECTLY
OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.

Section 6.15 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 ANY THIRD PARTY CLAIM MADE AGAINST A PARTY.
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Section 6.16 ~ SUBMISSION TO JURISDICTION: WAIVERS.

EACH PARTY HEREBY IRREVOCABLY (I) 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 JURISDICTION OF ANY NEW YORK STATE AND FEDERAL COURTS SITTING IN THE BOROUGH OF
MANHATTAN IN NEW YORK CITY WITH RESPECT TO MATTERS ARISING OUT OF OR RELATING TO THIS AGREEMENT;
(I) AGREES THAT ALL CLAIMS WITH RESPECT TO ANY ACTION OR PROCEEDING REGARDING SUCH MATTERS
MAY BE HEARD AND DETERMINED IN SUCH NEW YORK STATE OR FEDERAL COURTS; (III) WAIVES, TO THE FULLEST
POSSIBLE EXTENT, WITH RESPECT TO SUCH COURTS, THE DEFENSE OF AN INCONVENIENT FORUM; AND
(IV) AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND
MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED
BY LAW.
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IN WITNESS WHEREOF, the Company and the Service Provider have caused their names to be signed hereto by their
respective officers thereunto duly authorized as of the date first above written.

PENNYMAC CORP.
(Company)

By: /s/ Daniel S. Perotti
Name: Daniel S. Perotti
Title: Senior Managing Director and Chief Financial Officer

PENNYMAC LOAN SERVICES, LLC
(Service Provider)

By: /s/ Douglas E. Jones
Name: Douglas E. Jones

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Title: President and Chief Mortgage Banking Officer

EXHIBIT A
(Compensation)
Fulfillment Fees
The aggregate Fulfillment Fees for Mortgage Loans during any fiscal quarter shall not exceed:

(a) the product of (i) the number of Loan Commitments issued by the Company or the Service Provider, as applicable, during
such quarter and relating to Mortgage Loans other than Ginnie Mae Mortgage Loans, (ii) a factor of either .99 or .80
(representing the estimated pull through rate) depending on whether the Loan Commitments are subject to a “mandatory trade
confirmation” or a “best efforts lock confirmation,” respectively, (iii) the sum of $585.00 for each pull-through adjusted Tier 1
Loan Commitment and $355.00 for each pull-through adjusted Tier 2 Loan Commitment, and (iv) the number of Company
Loan Commitments divided by the aggregate number of both Tier 1 Loan Commitments and Tier 2 Loan Commitments, the
payment of which shall made no later than the end of the calendar month following the calendar month in which such
Company Loan Commitments were issued, plus

(b) the product of (i) the number of Company Purchased Loans divided by the aggregate number of both Tier 1 Purchased
Loans and Tier 2 Purchased Loans, and (ii) the sum of $315.00 for each Tier 1 Purchased Loan and $195.00 for each Tier 2
Purchased Loan, the payment of which shall be made no later than the end of the calendar month following the calendar month
in which such Company Purchased Loans were purchased by the Company; plus

(c) in the case of all Mortgage Loans other than Fannie Mae Mortgage Loans and Freddie Mac Mortgage Loans that are
purchased by the Company from an approved Correspondent or the Service Provider during such quarter, in either case through
the Correspondent Lending Program, supplemental fees in an amount no greater than the product of (i) $500.00, and (ii) the
number of such Mortgage Loans sold and securitized (the “Supplemental Fees”), the payment of which shall be made no later
than the end of the calendar month following the calendar month in which such Mortgage Loan was sold or securitized.

No Fulfillment Fee shall be due or payable to the Service Provider with respect to the following: (i) any Ginnie Mae Mortgage Loan;
(i1) any Fannie Mae Mortgage Loan or Freddie Mac Mortgage Loan acquired from the Company by the Service Provider pursuant to
Section 3.03(b)(xxvi); or (iii) any Mortgage Loan acquired by the Company from the Service Provider on or before June 30, 2025,
provided that Supplemental Fees may still be charged in connection with the securitization or sale of any such Mortgage Loans.

For the purposes of this Exhibit A, “mandatory trade confirmation” and “best efforts lock confirmation” shall have the meanings
ascribed to them in the PennyMac Guide, and to the extent the Service Provider purchases any Mortgage Loans from the Company
during the quarters ending March 31, 2025 or June 30, 2025, or the Company purchases any Mortgage Loans from the Service Provider
during any quarter commencing on and after July 1, 2025, such Mortgage Loans shall reflect a representative mix of “mandatory trade
confirmations” and “best efforts lock confirmations,” as well as a representative mix of underlying characteristics, by reference to all of
the Mortgage Loans within the related Loan Category(ies) acquired from Correspondents by the Company or the Service Provider, as
applicable, during such quarter.

Early Purchase Program Fees

With respect to each Early Purchase Program, through June 30, 2025, the Service Provider shall be entitled to fees that accrue (a) at a
rate equal to $1,500 per annum, and (b) in the amount of $35 with respect to each Mortgage Loan purchased by the Company
thereunder. The fee described in clause (a) shall accrue and be payable monthly not later than the last Business Day of each month from
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and after the execution of the Early Purchase Program documentation. The fee described in clause (b) shall accrue and be payable

monthly not later than the fifth (5th
a transaction thereunder.

) Business Day following the month during which the related Mortgage Loan first becomes subject to

A-2

EXHIBIT B
(Representations and Warranties of the Service Provider)

(a) Due Organization and Good Standing. The Service Provider is duly organized, validly existing and in
good standing as a limited liability company under the laws of the State of Delaware and has the power and authority to own
its assets and to transact the business in which it is currently engaged, and the Service Provider is in material compliance with
the laws of each state or other jurisdiction in which any Mortgaged Property is located to the extent necessary to perform its
obligations under this Agreement.

(b) No Violation of Organizational Documents or Agreements. The execution and delivery of this
Agreement by the Service Provider, and the performance and compliance with the terms of this Agreement by the Service

Provider, will not violate the Service Provider’s organizational documents or constitute a default (or an event which, with notice
or lapse of time, or both, would constitute a default) under, or result in the breach of, any material agreement or other instrument
to which the Service Provider is a party or which is applicable to it or any of its assets.

(c) Full Power and Authority. The Service Provider has the full power and authority to enter into and
consummate all transactions contemplated by this Agreement, has duly authorized the execution, delivery and performance of
this Agreement, and has duly executed and delivered this Agreement.

(d) Binding Obligation. This Agreement, assuming due authorization, execution and delivery by the other
parties hereto, constitutes a valid, legal and binding obligation of the Service Provider, enforceable against the Service Provider
in accordance with the terms hereof, subject to (A) applicable bankruptcy, insolvency, reorganization, moratorium and other
laws affecting the enforcement of creditors’ rights generally, and (B) general principles of equity, regardless of whether such
enforcement is considered in a proceeding in equity or at law.

(e) No Violation of Law, Regulation or Order. The Service Provider is not in violation of, and its execution
and delivery of this Agreement and its performance and compliance with the terms of this Agreement will not constitute a
violation of, any law, any order or decree of any court or arbiter, or, to the Service Provider’s knowledge, any order, regulation
or demand of any federal, state or local governmental or regulatory authority, which violation, in the Service Provider’s good
faith and reasonable judgment, is likely to affect materially and adversely either the ability of the Service Provider to perform its
obligations under this Agreement or the financial condition of the Service Provider.

B-1

() No Material Litigation. No litigation is pending or, to the best of the Service Provider’s knowledge,
threatened against the Service Provider that, if determined adversely to the Service Provider, would prohibit the Service Provider
from entering into this Agreement or that, individually or in the aggregate, in the Service Provider’s good faith and reasonable
judgment, is likely to materially and adversely affect either the ability of the Service Provider to perform its obligations under
this Agreement or the financial condition of the Service Provider.

(g) No Consent Required. Any consent, approval, authorization or order of any court or governmental
agency or body required under federal or state law for the execution, delivery and performance by the Service Provider of
or compliance by the Service Provider with this Agreement or the consummation of the transactions contemplated by this
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Agreement has been obtained and is effective except where the lack of consent, approval, authorization or order would not have
a material adverse effect on the performance by the Service Provider under this Agreement.

(h) Ordinary Course of Business. The consummation of the transactions contemplated by this Agreement
are in the ordinary course of business of the Service Provider.

B-2

EXHIBIT C
(Representations and Warranties of the Company)

(a) Due Organization and Good Standing. The Company is duly organized, validly existing and in good
standing as a corporation under the laws of the State of Delaware and has the power and authority to own its assets and to
transact the business in which it is currently engaged.

(b) No Violation of Organizational Documents or Agreements. The execution and delivery of this
Agreement by the Company, and the performance and compliance with the terms of this Agreement by the Company, will not

violate the Company’s organizational documents or constitute a default (or an event which, with notice or lapse of time, or both,
would constitute a default) under, or result in the breach of, any material agreement or other instrument to which the Company
is a party or which is applicable to it or any of its assets.

(¢) Full Power and Authority. The Company has the full power and authority to enter into and consummate
all transactions contemplated by this Agreement, has duly authorized the execution, delivery and performance of this Agreement,
and has duly executed and delivered this Agreement.

(d) Binding Obligation. This Agreement, assuming due authorization, execution and delivery by the other
parties hereto, constitutes a valid, legal and binding obligation of the Company, enforceable against the Company in accordance
with the terms hereof, subject to (A) applicable bankruptcy, insolvency, reorganization, moratorium and other laws affecting
the enforcement of creditors’ rights generally, and (B) general principles of equity, regardless of whether such enforcement is
considered in a proceeding in equity or at law.

(e) No Violation of Law, Regulation or Order. The Company is not in violation of, and its execution and
delivery of this Agreement and its performance and compliance with the terms of this Agreement will not constitute a violation
of, any law, any order or decree of any court or arbiter, or, to the Company’s knowledge, any order, regulation or demand of
any federal, state or local governmental or regulatory authority, which violation, in the Company’s good faith and reasonable
judgment, is likely to affect materially and adversely either the ability of the Company to perform its obligations under this
Agreement or the financial condition of the Company.

(f) No Material Litigation. No litigation is pending or, to the best of the Company’s knowledge, threatened
against the Company that, if determined adversely to the Company, would prohibit the Company from entering into this
Agreement or that, in the Company’s good faith and reasonable judgment, is likely to materially and adversely affect either the
ability of the Company to perform its obligations under this Agreement or the financial condition of the Company.

C-1

(g) No Consent Required. Any consent, approval, authorization or order of any court or governmental
agency or body required under federal or state law for the execution, delivery and performance by the Company of or compliance
by the Company with this Agreement or the consummation of the transactions contemplated by this Agreement has been
obtained and is effective except where the lack of consent, approval, authorization or order would not have a material adverse
effect on the performance by the Company under this Agreement.
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Exhibit 10.4
Execution Version

THIRD AMENDED AND RESTATED
MSR RECAPTURE AGREEMENT

This Third Amended and Restated MSR Recapture Agreement (the “Agreement”) is dated as of December 16, 2024,
by and between PennyMac Loan Services, LLC, a Delaware limited liability company (the “Servicer”), and PennyMac Corp., a
Delaware corporation (the “MSR Owner”), and is effective as of January 1, 2025 (the “Effective Date). Notwithstanding the date of this
Agreement, the Second Amended and Restated MSR Recapture Agreement will remain in effect until the Effective Date.

RECITALS

WHEREAS, the MSR Owner engages in the business of purchasing conventional and jumbo residential mortgage loans
from originators and owning the related mortgage servicing rights;

WHEREAS, the MSR Owner has caused or will cause the appointment of the Servicer as servicer to perform the
servicing duties with respect to certain of such mortgage loans pursuant to the Fifth Amended and Restated Flow Servicing Agreement
(the “Servicing Agreement”), dated as of December 16, 2024, between the Servicer, as servicer, and the MSR Owner, as owner;

WHEREAS, the Servicer obtains a competitive benefit from so serving as the servicer of such mortgage loans;

WHEREAS, the MSR Owner and the Servicer entered into the Second Amended and Restated MSR Recapture
Agreement dated as of June 30, 2020 (the “Original Agreement”) and Amendment No. 1 to MSR Recapture Agreement, dated as of
December 8, 2020 (“Amendment No. 1,” and the Original Agreement, as amended by Amendment No. 1, the “Existing MSR Recapture
Agreement”), pursuant to which the MSR Owner engaged the Servicer as a service provider to provide other services to the MSR Owner
and its affiliates in connection with the purchasing activities of MSR Owner; and

WHEREAS, the MSR Owner and the Servicer have agreed to amend and restate the Existing MSR Recapture
Agreement as of the Effective Date on the terms set forth herein.

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 1
DEFINITIONS

Section 1.01  Definitions. For purposes of this Agreement, the following capitalized terms, unless the context otherwise
requires, shall have the respective meanings set forth below:

“AAA” has the meaning set forth in Section 3.02(d).

“Affiliate” means, 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 management contract or otherwise and the terms “controlling” and “controlled” have meanings correlative to the foregoing; provided,
however, that Affiliates of the MSR Owner shall include only PennyMac Mortgage Investment Trust and its wholly-owned subsidiaries,
and Affiliates of the Servicer shall include only PennyMac Financial Services, Inc., Private National Mortgage Acceptance Company,
LLC and their wholly-owned subsidiaries.
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“Arbitrator” has the meaning set forth in Section 3.02(d).

“CES Loan” means a second lien loan that is secured by a mortgage, deed of trust or other similar security instrument and relates
to a Mortgaged Property already securing a Mortgage Loan in the Portfolio.

“Dispute” has the meaning set forth in Section 3.02(d).
“Fannie Mae” means the Federal National Mortgage Association, or any successor thereto.
“Fee Amendment” has the meaning set forth in Section 3.02(c).

“Fee Negotiation Request” has the meaning set forth in Section 3.02(c).

“Freddie Mac” means the Federal Home Loan Mortgage Corporation, or any successor thereto.
“HUD” means the United States Department of Housing and Urban Development, or any successor thereto.

“Mortgage File” means, with respect to each Mortgage Loan, the documents and instruments relating to such Mortgage Loan
and set forth in an exhibit to the applicable custodial agreement.

“Mortgage Loan” means a one-to-four family residential loan that is secured by a mortgage, deed of trust or other similar security
instrument. A Mortgage Loan includes the Mortgage Loan Documents, the Mortgage File, the monthly payments, any principal payments
or prepayments, any related escrow accounts, the mortgage servicing rights and all other rights, benefits, proceeds and obligations arising
from or in connection with such Mortgage Loan.

“Mortgage Loan Documents” means, with respect to a mortgage loan, the mortgage, deed of trust or other similar security
instrument, the promissory note, any assignments and an electronic record or copy of the mortgage loan application.

“Mortgage Loan Identification Date” means, with respect to each calendar month in which the Servicer originates one or more
New Mortgage Loans, the 25th day of the immediately succeeding calendar month.

“Mortgaged Property” means the real property securing repayment of the debt evidenced by a Mortgage Loan.

“New Mortgage Loan” means any of the following: a Refinance Mortgage Loan, a Purchase Mortgage Loan or a CES Loan.

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

“Portfolio” means the entire group of Mortgage Loans for which the MSR Owner owns the Servicing Rights from time to time
and the Servicer is serving as the servicer or subservicer.

“Preserved Mortgage Loan” means a Mortgage Loan in the Portfolio as to which the Servicer or its Affiliates originated a new
CES Loan in a subordinate position to such Mortgage Loan.

“Purchase Mortgage Loan” means a new residential mortgage loan originated by the Servicer or its Affiliates and the proceeds
of which are used to purchase a new home for a borrower sourced from a Mortgage Loan in the Portfolio.

“Purchase Recapture Payment” means $900.00 for each Purchase Mortgage Loan.

“Recapture Payment” means, for Refinance Mortgage Loans, the Refinance Recapture Payment, and, for Purchase Mortgage
Loans, the Purchase Recapture Payment.
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“Recapture Rate” means, during each month, the ratio of (i) (A) the aggregate unpaid principal balance of all Refinance
Mortgage Loans originated in such month, plus the aggregate unpaid principal balance of all Preserved Mortgage Loans relating to CES
Loans originated in such month, to (ii) (A) the aggregate unpaid principal balance of all Mortgage Loans from the Portfolio that the
Servicer has determined in good faith were refinanced in such month, plus (B) the aggregate unpaid principal balance of all Preserved
Mortgage Loans relating to CES Loans originated in such month.

“Recaptured Mortgage Loan” means a Mortgage Loan in the Portfolio that was refinanced and replaced with a Refinance
Mortgage Loan.

“Refinance Mortgage Loan” means a new residential mortgage loan originated by the Servicer or its Affiliates and the proceeds
of which are used to refinance a Mortgage Loan in the Portfolio.

“Refinance Recapture Payment” means, for each month, the sum of the following: (i) the product of (A) 0.70, and (B) the fair
market value of the Servicing Rights relating to Recaptured Mortgage Loans subject to the first 30% of Recapture Rate for such month,
plus (ii) the product of (A) 0.50, and (B) the fair market value of the Servicing Rights relating to Recaptured Mortgage Loans subject to
the Recapture Rate in excess of 30% and up to 50% for such month, plus (iii) the product of (A) 0.40, and (B) the fair market value of the
Servicing Rights relating to Recaptured Mortgage Loans subject to the Recapture Rate in excess of 50% for such month.

“REIT Requirements” means the requirements imposed on real estate investment trusts pursuant to Sections 856 through and
including 860 of the Code.

“Servicing Rights” means, with respect to each Mortgage Loan, the right to do any and all of the following: (a) service and
administer such Mortgage Loan; (b) collect any payments or monies payable or received for servicing such Mortgage Loan; (c) collect
any late fees, assumption fees, penalties or similar payments with respect to such Mortgage Loan; (d) enforce the provisions of all
agreements or documents creating, defining or evidencing any such servicing rights and all rights of the servicer thereunder, including,
but not limited to, any clean-up calls and termination options; (e) collect and apply any escrow payments or other similar payments with
respect to such Mortgage Loan; (f) control and maintain all accounts and other rights to payments related to any of the property described
in the other clauses of this definition; (g) possess and use any and all documents, files, records, servicing files, servicing documents,
servicing records, data tapes, computer records, or other information pertaining to such Mortgage Loan or pertaining to the past, present
or prospective servicing of such Mortgage Loan; and (h) enforce any and all rights, powers and privileges incident to any of the foregoing.

Section 1.02  General Interpretive Principles. For purposes of this Agreement, except as otherwise expressly provided or
unless the context otherwise requires:

(a)  The terms defined in this Agreement have the meanings assigned to them in this Agreement and include the
plural as well as the singular, and the use of any gender herein shall be deemed to include the other gender;

(b)  Accounting terms not otherwise defined herein have the meanings assigned to them in accordance with generally
accepted accounting principles;

(¢)  References herein to “Articles,” “Sections,” “Subsections,” ‘“Paragraphs,” and other subdivisions without
reference to a document are to designated Articles, Sections, Subsections, Paragraphs and other subdivisions of this Agreement;

(d) A reference to a Subsection without further reference to a Section is a reference to such Subsection as contained
in the same Section in which the reference appears, and this rule shall also apply to Paragraphs and other subdivisions;

(e)  The words “herein,” “hereof,” “hereunder” and other words of similar import refer to this Agreement as a whole
and not to any particular provision; and

(f)  The term “include” or “including” shall mean without limitation by reason of enumeration.

ARTICLE 2
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REPRESENTATIONS AND WARRANTIES

Section 2.01  Representations, Warranties and Agreements of the Servicer. The Servicer hereby makes to the MSR Owner, as
of the date hereof and as of the date of each transfer hereunder, the representations and warranties set forth on Exhibit A.

Section 2.02  Representations, Warranties and Agreements of the MSR Owner. The MSR Owner hereby makes to the Servicer,
as of the date hereof and as of the date of each transfer hereunder, the representations and warranties set forth on Exhibit B.

ARTICLE 3
TERM; MSR RECAPTURE

Section 3.01  Term of Agreement; Rights to Terminate. This Agreement shall have an initial term of five years from the
Effective Date (the “Initial Term”). After the Initial Term, this Agreement shall be deemed renewed automatically every 18 months
for an additional 18 month period (an “Automatic Renewal Term”) unless the MSR Owner or the Servicer terminates this Agreement
upon the expiration of the Initial Term or any Automatic Renewal Term and upon at least 180 days’ prior written notice to the MSR
Owner or the Servicer, as applicable. Notwithstanding the foregoing, if (i) the Amended and Restated Mortgage Banking Services
Agreement, between the Servicer and the MSR Owner, dated as of December 16, 2024 (the “MBS Agreement”), is terminated by
the MSR Owner without cause as provided in such agreement, (ii) the Servicing Agreement is terminated by PennyMac Operating
Partnership, L.P. without cause as provided in such agreement or (iii) the Second Amended and Restated Management Agreement,
among PennyMac Mortgage Investment Trust, PennyMac Operating Partnership, L.P. and PNMAC Capital Management, LLC, dated
as of December 16, 2024 (the “Management Agreement”), is terminated by PennyMac Mortgage Investment Trust without cause as
provided in such agreement, the Servicer shall have the right to terminate this Agreement without cause upon notice to the MSR Owner.
In addition, if (i) either of the MBS Agreement or the Servicing Agreement is terminated by PennyMac Loan Services without cause
as provided in each such agreement or (ii) the Management Agreement is terminated by PNMAC Capital Management, LLC without
cause as provided in such agreement, the MSR Owner shall have the right to terminate this Agreement without cause upon notice to
the Servicer. Further, if PennyMac Operating Partnership, L.P. exercises its right to terminate the Servicing Agreement without cause
under Section 8.01(a)(iii) thereof with respect to one or more Mortgage Loans, then such loans shall be deemed to be removed from
the Portfolio upon such termination and this Agreement shall continue in effect with respect to the remaining loans in the Portfolio
until scheduled expiration or early termination with respect to such remaining loans pursuant to this Section 3.01. Following any such
termination of this Agreement, the Servicer shall not take any action with respect to the refinancing of any loans in the Portfolio (or, if
termination occurs with respect to some such loans and not others pursuant to this Section 3.01, the loans that are deemed to be removed
from the Portfolio as described in the preceding sentence); provided, however, that such restrictions shall not prohibit the Servicer from
generalized advertising not targeted exclusively to the borrowers under such mortgage loans, including on its website, monthly account
statements, or VRU (voice response unit), mortgage leads purchased from third parties, recorded communications, or otherwise engaging
in a program directed to the general public at large to encourage or recommend mortgage loan products and other products and services
provided by the Servicer or its affiliates, or from taking applications for refinance from such borrowers as a result thereof.

Section 3.02  MSR Recapture.

(a) The MSR Owner hereby waives any right it has to contractually prohibit the Servicer from soliciting the
Mortgage Loans in the Portfolio. In consideration for such waiver and for other value received, the Servicer shall wire to the MSR Owner
cash in an amount equal to the Recapture Payment. Such Recapture Payment shall be made within five (5) calendar days of the relevant
Mortgage Loan Identification Date. Further, the Servicer covenants and agrees to allocate resources to achieve a Recapture Rate of at
least 30% and report, from time to time and no less than quarterly, on monthly Recapture Rates and any other relevant metrics or other
activities involving such allocated resources that support this covenant.
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(b)  Not later than the Mortgage Loan Identification Date related to each month in which the Servicer or an Affiliate
thereof has originated New Mortgage Loans, the Servicer shall prepare and maintain a schedule (or schedules), available upon the
MSR Owner’s request, (i) identifying, in order of origination date, each New Mortgage Loan and, if and as applicable, the related
Recaptured Mortgage Loan or Preserved Mortgage Loan, as well as the unpaid principal balance of all such Mortgage Loans so identified,
(ii) identifying all other Mortgage Loans from the Portfolio that were refinanced or otherwise paid off in such month, including the
aggregate unpaid principal balance of such Mortgage Loans, (iii) identifying all Mortgage Loans determined by the Servicer in such
month to have been paid off without the creation of any new Mortgage Loan, including the aggregate unpaid principal balance of such
Mortgage Loans, and (iv) setting forth the fair market value of the Servicing Rights relating to all such Recaptured Mortgage Loans.

(c) Notwithstanding anything to the contrary contained herein, upon the written request (a “Fee Negotiation
Request”) of the MSR Owner or the Servicer following a determination by the MSR Owner or the Servicer that the Recapture Payments
payable to the MSR Owner hereunder differ materially from market rates of compensation for agreements comparable to this Agreement,
which request includes a proposal for revised rates of compensation hereunder, the parties hereto shall negotiate in good faith to amend
the provisions of this Agreement relating to the Recapture Payments in order to cause such compensation to be materially consistent
with market rates of compensation for agreements comparable to this Agreement (a “Fee Amendment”); provided, however, that no such
request shall be made until twelve (12) months after the effective date of this Agreement, after which time each such party may make such
request no more than once in any twelve (12) month period during the Initial Term and any Automatic Renewal Term. If the parties are
unable to reach agreement on the terms of a Fee Amendment within thirty (30) days of the date of delivery of the relevant Fee Negotiation
Request, then the terms of such Fee Amendment shall be determined by final and binding arbitration in accordance with Section 3.02(d).

(d)  All disputes, differences and controversies of the MSR Owner or the Servicer relating to a Fee Amendment
(individually, a “Dispute” and, collectively, “Disputes™) shall be resolved by final and binding arbitration administered by the American
Arbitration Association (“AAA”) under its Commercial Arbitration Rules, subject to the following provisions:

(i)  Following the delivery of a written demand for arbitration by either the MSR Owner or the Servicer,
each party shall choose one (1) arbitrator within ten (10) business days after the date of such written demand and
the two chosen arbitrators shall mutually, within ten (10) business days after selection select a third (3rd) arbitrator
(each, an “Arbitrator” and together, the “Arbitrators™), each of whom shall be a retired judge selected from a roster
of arbitrators provided by the AAA. If the third (3rd) Arbitrator is not selected within fifteen (15) business days after
delivery of the written demand for arbitration (or such other time period as the MSR Owner and the Servicer may
agree), the MSR Owner and the Servicer shall promptly request that the commercial panel of the AAA select an
independent Arbitrator meeting such criteria.

(i)  The rules of arbitration shall be the Commercial Rules of the American Arbitration Association;
provided, however, that notwithstanding any provisions of the Commercial Arbitration Rules to the contrary, unless
otherwise mutually agreed to by the MSR Owner and the Servicer, the sole discovery available to each party shall be
its right to conduct up to two (2) non-expert depositions of no more than three (3) hours of testimony each.

(i)  The Arbitrators shall render a decision by majority decision within three (3) months after the date of
appointment, unless the MSR Owner and the Servicer agree to extend such time. The decision shall be final and binding
upon the MSR Owner and the Servicer; provided, however, that such decision shall not restrict either the MSR Owner
or the Servicer from terminating this Agreement pursuant to the terms hereof.

(iv)  Each party shall pay its own expenses in connection with the resolution of Disputes, including
attorneys’ fees, unless determined otherwise by the Arbitrator.

(v)  The MSR Owner and the Servicer agree that the existence, conduct and content of any arbitration
pursuant to this Section 3.02(d) shall be kept confidential and neither the MSR Owner nor the Servicer shall disclose
to any Person any information about such arbitration, except in connection with such arbitration or as may be required
by law or by any regulatory authority (or any exchange on which such party’s securities are listed) or for financial
reporting purposes in such party’s financial statements.

ARTICLE 4
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LIABILITIES OF SERVICER AND MSR OWNER

Section 4.01  Liability of the MSR Owner and the Servicer. The MSR Owner and the Servicer shall each be liable in
accordance herewith only to the extent of the obligations specifically and respectively imposed upon and undertaken by the MSR Owner
and Servicer herein.

Section 4.02  Merger or Consolidation of the Servicer.

(a)  The Servicer shall keep in full effect its existence, rights and franchises as an entity and maintain its qualification
to service mortgage loans for each of Fannie Mae, Freddie Mac and HUD and comply with the laws of each State in which any Mortgaged
Property is located to the extent necessary to protect the validity and enforceability of this Agreement, and to perform its duties under this
Agreement.

(b)  Any Person into which the Servicer may be merged, converted, or consolidated, or any Person 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 such successor shall have expressly assumed the
duties of the Servicer hereunder.

Section 4.03  Indemnification.

(a) The Servicer shall indemnify the MSR Owner, its directors, officers, employees and agents and hold them
harmless against any and all claims, losses, damages, penalties, fines, forfeitures, reasonable legal fees and related costs, judgments,
and any other costs, fees and expenses that any of them may sustain by reason of the Servicer’s (i) willful misfeasance, bad faith or
negligence in the performance of its duties under this Agreement, (ii) reckless disregard of its obligations or duties under this Agreement
or (iii) breach of its representations, warranties or covenants under this Agreement.

(b) The MSR Owner shall indemnify the Servicer, its directors, officers, employees and agents and hold them
harmless against any and all claims, losses, damages, penalties, fines, forfeitures, reasonable legal fees and related costs, judgments, and
any other costs, fees and expenses that any of them may sustain by reason of the MSR Owner’s (i) willful misfeasance, bad faith or
negligence in the performance of its duties under this Agreement, (ii) reckless disregard of its obligations or duties under this Agreement
or (iii) breach of its representations or warranties under this Agreement.

ARTICLE 5
MISCELLANEOUS

Section 5.01  Notices. All notices, requests, demands and other communications which are required or permitted to be given
under this Agreement shall be in writing and shall be 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:

(1)  if to the Servicer:

PennyMac Loan Services, LLC
Attn: Chief Financial Officer
3043 Townsgate Road
Westlake Village, CA 91361
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With a copy to:

PennyMac Loan Services, LLC
Attn: Chief Legal Officer

3043 Townsgate Road
Westlake Village, CA 91361

(i1))  if to the MSR Owner:

PennyMac Corp.

Attn: Chief Legal Officer
3043 Townsgate Road
Westlake Village, CA 91361

With copies to:

PennyMac Operating Partnership, L.P.
Attn: Chief Legal Officer

3043 Townsgate Road

Westlake Village, CA 91361

and

Stoner Fox Law Group, LLP
Attn: John E. Stoner

26651 Cabot Road

Laguna Hills, California 926563

or such other address as may hereafter be furnished to the other parties by like notice.

Section 5.02  Amendment. Neither this Agreement, nor any terms hereof, may be amended, supplemented or modified except
in an instrument in writing executed by the parties hereto.

Section 5.03  Entire Agreement. This Agreement contains the entire agreement and understanding among the parties hereto
with respect to the subject matter hereof, and supersedes all prior and contemporaneous agreements, understandings, inducements and
conditions, express or implied, oral or written, of any nature whatsoever with respect to the subject matter hereof. The express terms
hereof control and supersede any course of performance and/or usage of the trade inconsistent with any of the terms hereof.

Section 5.04  Binding Effect; Beneficiaries. The provisions of this Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective permitted successors and assigns. No provision of this Agreement is intended or shall be construed
to give to any Person, other than the parties hereto, any legal or equitable right, remedy or claim under or in respect of this Agreement or
any provision contained herein.

Section 5.05  Headings. The section and subsection headings in this Agreement are for convenience of reference only and
shall not be deemed to alter or affect the interpretation of any provisions hereof.

Section 5.06  Further Assurances. The Servicer agrees to execute and deliver such instruments and take such further actions
as the MSR Owner may, from time to time, reasonably request in order to effectuate the purposes and to carry out the terms of this
Agreement.

Section 5.07  Governing Law. This Agreement shall be construed in accordance with the substantive laws of the State of New
York applicable to agreements made and to be performed entirely in such State, and the obligations, rights and remedies of the parties
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hereunder shall be determined in accordance with such laws. The parties hereto intend that the provisions of Section 5-1401 of the New
York General Obligations Law shall apply to this Agreement.

Section 5.08  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 MSR 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 5.09  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 5.10  No Waiver; Cumulative Remedies. No failure to exercise and no delay in exercising, on the part of a party
hereto, any right, remedy, power or privilege hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any
right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy,
power or privilege. The rights, remedies, powers and privileges herein provided are cumulative and not exclusive of any rights, remedies,
powers and privileges provided by law.

Section 5.11  Exhibits. The exhibits to this Agreement are hereby incorporated and made a part hereof and form integral parts
of this Agreement.

Section 5.12  Counterparts. This Agreement may be executed by the parties to this Agreement on any number of separate
counterparts (including by telecopy), and all of said counterparts taken together shall be deemed to constitute one and the same

instrument.

Section 5.13 ~ WAIVER OF TRIAL BY JURY.

EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER
THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND, THEREFORE, EACH SUCH
PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT TO ANY ACTION DIRECTLY
OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.
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Section 5.14  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 ANY THIRD PARTY CLAIM MADE AGAINST A PARTY.

Section 5.15  SUBMISSION TO JURISDICTION; WAIVERS.

EACH OF THE MSR OWNER AND THE SERVICER HEREBY IRREVOCABLY (I) 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 JURISDICTION OF ANY NEW YORK STATE AND FEDERAL COURTS
SITTING IN THE BOROUGH OF MANHATTAN IN NEW YORK CITY WITH RESPECT TO MATTERS ARISING OUT OF OR
RELATING TO THIS AGREEMENT; (II) AGREES THAT ALL CLAIMS WITH RESPECT TO ANY ACTION OR PROCEEDING
REGARDING SUCH MATTERS MAY BE HEARD AND DETERMINED IN SUCH NEW YORK STATE OR FEDERAL COURTS;
(IIT) WAIVES, TO THE FULLEST POSSIBLE EXTENT, WITH RESPECT TO SUCH COURTS, THE DEFENSE OF AN
INCONVENIENT FORUM; AND (IV) AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL
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BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER
MANNER PROVIDED BY LAW.

(Remainder of page intentionally left blank)
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IN WITNESS WHEREOF, the Servicer and the MSR Owner have caused their names to be signed hereto by their respective
officers thereunto duly authorized as of the date first above written.

PENNYMAC LOAN SERVICES, LLC
(Servicer)

By: /s/ Douglas E. Jones
Name:Douglas E. Jones
Title: President and Chief Mortgage Banking Officer

PENNYMAC CORP.
(MSR Owner)

By: /s/ Daniel S. Perotti
Name:Daniel S. Perotti
Title: Senior Managing Director and Chief Financial Officer

EXHIBIT A
(Representations and Warranties of the Servicer)

(a) Due Organization and Good Standing. The Servicer is duly organized, validly existing and in good standing as
a limited liability company under the laws of the State of Delaware and has the power and authority to own its assets and to transact the
business in which it is currently engaged, and the Servicer is in compliance with the laws of each state or other jurisdiction in which any
Mortgaged Property is located to the extent necessary to perform its obligations under this Agreement.

(b)  No Violation of Organizational Documents or Agreements. The execution and delivery of this Agreement by
the Servicer, and the performance and compliance with the terms of this Agreement by the Servicer, will not violate the Servicer’s
organizational documents or constitute a default (or an event which, with notice or lapse of time, or both, would constitute a default)
under, or result in the breach of, any material agreement or other instrument to which the Servicer is a party or which is applicable to it
or any of its assets.

(¢)  Full Power and Authority. The Servicer has the full power and authority to enter into and consummate all
transactions contemplated by this Agreement, has duly authorized the execution, delivery and performance of this Agreement, and has
duly executed and delivered this Agreement.

(d) Binding Obligation. This Agreement, assuming due authorization, execution and delivery by the other parties
hereto, constitutes a valid, legal and binding obligation of the Servicer, enforceable against the Servicer in accordance with the
terms hereof, subject to (A) applicable bankruptcy, insolvency, reorganization, moratorium and other laws affecting the enforcement of
creditors’ rights generally, and (B) general principles of equity, regardless of whether such enforcement is considered in a proceeding in
equity or at law.
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(e) No Violation of Law, Regulation or Order. The Servicer is not in violation of, and its execution and delivery of
this Agreement and its performance and compliance with the terms of this Agreement will not constitute a violation of, any law, any
order or decree of any court or arbiter, or, to the Servicer’s knowledge, any order, regulation or demand of any federal, state or local
governmental or regulatory authority, which violation, in the Servicer’s good faith and reasonable judgment, is likely to affect materially
and adversely either the ability of the Servicer to perform its obligations under this Agreement or the financial condition of the Servicer.

(f) No Material Litigation. No litigation is pending or, to the best of the Servicer’s knowledge, threatened against the
Servicer that, if determined adversely to the Servicer, would prohibit the Servicer from entering into this Agreement or that, individually
or in the aggregate, in the Servicer’s good faith and reasonable judgment, is likely to materially and adversely affect either the ability of
the Servicer to perform its obligations under this Agreement or the financial condition of the Servicer.

(g) No Consent Required. Any consent, approval, authorization or order of any court or governmental agency or
body required under federal or state law for the execution, delivery and performance by the Servicer of or compliance by the Servicer
with this Agreement or the consummation of the transactions contemplated by this Agreement has been obtained and is effective except
where the lack of consent, approval, authorization or order would not have a material adverse effect on the performance by the Servicer
under this Agreement.

(h)  Ordinary Course of Business. The consummation of the transactions contemplated by this Agreement is in the
ordinary course of business of the Servicer.

A-2

EXHIBIT B
(Representations and Warranties of the MSR Owner)

(1)  Due Organization and Good Standing. The MSR Owner is duly organized, validly existing and in good standing
as a corporation under the laws of the State of Delaware and has the power and authority to own its assets and to transact the business in
which it is currently engaged.

(G) No Violation of Organizational Documents or Agreements. The execution and delivery of this Agreement by
the MSR Owner, and the performance and compliance with the terms of this Agreement by the MSR Owner, will not violate the MSR

Owner’s organizational documents or constitute a default (or an event which, with notice or lapse of time, or both, would constitute a
default) under, or result in the breach of, any material agreement or other instrument to which the MSR Owner is a party or which is
applicable to it or any of its assets.

(k)  Full Power and Authority. The MSR Owner has the full power and authority to enter into and consummate all
transactions contemplated by this Agreement, has duly authorized the execution, delivery and performance of this Agreement, and has
duly executed and delivered this Agreement.

() Binding Obligation. This Agreement, assuming due authorization, execution and delivery by the other parties
hereto, constitutes a valid, legal and binding obligation of the MSR Owner, enforceable against the MSR Owner in accordance with the
terms hereof, subject to (A) applicable bankruptcy, insolvency, reorganization, moratorium and other laws affecting the enforcement of
creditors’ rights generally, and (B) general principles of equity, regardless of whether such enforcement is considered in a proceeding in
equity or at law.

(m)  No Violation of Law, Regulation or Order. The MSR Owner is not in violation of, and its execution and delivery
of this Agreement and its performance and compliance with the terms of this Agreement will not constitute a violation of, any law, any
order or decree of any court or arbiter, or, to the MSR Owner’s knowledge, any order, regulation or demand of any federal, state or
local governmental or regulatory authority, which violation, in the MSR Owner’s good faith and reasonable judgment, is likely to affect
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materially and adversely either the ability of the MSR Owner to perform its obligations under this Agreement or the financial condition
of the MSR Owner.

(n)  No Material Litigation. No litigation is pending or, to the best of the MSR Owner’s knowledge, threatened
against the MSR Owner that, if determined adversely to the MSR Owner, would prohibit the MSR Owner from entering into this
Agreement or that, in the MSR Owner’s good faith and reasonable judgment, is likely to materially and adversely affect either the ability
of the MSR Owner to perform its obligations under this Agreement or the financial condition of the MSR Owner.

(o) No Consent Required. Any consent, approval, authorization or order of any court or governmental agency or
body required under federal or state law for the execution, delivery and performance by the MSR Owner of or compliance by the MSR
Owner with this Agreement or the consummation of the transactions contemplated by this Agreement has been obtained and is effective
except where the lack of consent, approval, authorization or order would not have a material adverse effect on the performance by the
MSR Owner under this Agreement.

B-1
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Exhibit 10.5

Execution Version

AMENDED AND RESTATED FLOW SERVICING AGREEMENT
between

PENNYMAC CORP.,
as Owner

and

PENNYMAC LOAN SERVICES, LLC,
as Servicer

Dated December 16, 2024
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v

AMENDED & RESTATED FLOW SERVICING AGREEMENT

This Amended and Restated Flow Servicing Agreement (this “Agreement”) is entered into as of December 16, 2024 and
effective as of January 1, 2025 (the “Effective Date”) by and between PennyMac Loan Services, LLC, a Delaware limited liability
company (the “Servicer”), and PennyMac Corp., a Delaware corporation (the “Owner”). Notwithstanding the date of this Agreement, the
Flow Servicing Agreement will remain in effect until the Effective Date.

RECITALS
WHEREAS, the Servicer is in the business of servicing residential mortgage loans similar to the Mortgage Loans;

WHEREAS, the Owner desires that the Servicer service some or all of the Mortgage Loans, and the Servicer is willing to
perform such servicing; and

WHEREAS, the Owner and the Servicer previously entered into that Flow Servicing Agreement, dated as of June 1, 2022
(collectively, the “Original Agreement”);

WHEREAS, the Owner and the Servicer desire to enter the Agreement on the terms set forth herein as of the Effective Date;

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:

AGREEMENT
ARTICLE I DEFINITIONS
Section 1.01 Definitions.
The following terms are defined as follows:
AAA: As defined in Section 7.01.
Accepted Servicing Practices: With respect to any Mortgage Loan (including any related REO Property), each of those mortgage
servicing practices (including collection procedures) of prudent 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, which servicing practices (i) are in

compliance with all applicable federal, state and local laws, regulations and guidance, including without limitation Regulation X, 12
C.F.R. § 1024, and Regulation Z, 12 C.F.R. § 1026, (ii) shall be in accordance with the Servicer’s policies and procedures as amended

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

from time to time for mortgage loans of the same type, (iii) are in accordance with the terms of the related Mortgage and Mortgage Note
and (iv) with respect to any Agency Mortgage Loan, are at a minimum based on the requirements set forth from time to time in the
applicable Guide.

Acknowledgment Agreement: As applicable to Freddie Mac Mortgage Loans, (i) the Amended and Restated Acknowledgment
Agreement effective as of March 10, 2021, by and among the Federal Home Loan Mortgage Corporation, Owner, PennyMac REIT, and
Citibank, N.A., (ii) the Acknowledgment Agreement effective as of [ ], by and among the Federal Home Loan Mortgage Corporation,
Owner, PennyMac Holdings, LLC, PennyMac REIT, and Goldman Sachs Bank USA, or (iii) any additional Acknowledgment Agreement
by and among the Federal Home Loan Mortgage Corporation, Owner, and additional counterparties entered after the Effective Date, each
as amended, modified, restated or supplemented from time to time.

Actual/Actual Basis: Remittance to the Owner or its designee which requires the Servicer to remit to the Owner or such designee
the actual interest and actual principal collected from each Mortgagor.

Additional Servicing Fee: The Additional Servicing Fee set forth in or established pursuant to Exhibit 9 hereto.

Adjustable-Rate Mortgage Loan: A Mortgage Loan which provides for the adjustment of the Mortgage Interest Rate payable in
respect thereto.

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.

Agency: With respect to an Agency Mortgage Loan, Fannie Mae, or Freddie Mac, as applicable.

Agency Mortgage Loan: A Mortgage Loan that is a Fannie Mae Mortgage Loan, a Freddie Mac Mortgage Loan.

Ancillary Income: All income derived from the Mortgage Loans (other than payments or other collections in respect of principal,
interest, Escrow Payments and Prepayment Penalties attributable to the Mortgage Loans) including, but not limited to, assumption fees,
reconveyance fees, subordination fees, speedpay fees, mortgage pay on the web fees, automatic clearing house fees, demand statement
fees, modification fees, if any, fees received with respect to checks on bank drafts returned by the related bank for insufficient funds, the
Servicer’s share of all late charges, and other 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. In no event shall
the Servicer be entitled to any Prepayment Penalties.

Appraised Value: With respect to any Mortgaged Property, the lesser of (i) the value thereof as determined by an appraisal
made for the originator of the Mortgage Loan at the time of origination of the Mortgage Loan and (ii) the purchase price for the related
Mortgaged Property paid by the Mortgagor with the proceeds of the Mortgage Loan; provided, however, in the case of a Refinanced
Mortgage Loan, such value of the Mortgaged Property is based solely upon the value determined by an appraisal made for the originator
of such Refinanced Mortgage Loan at the time of origination of such Refinanced Mortgage Loan.

Arbitrator: As defined in Section 7.01.

Applicable Law: Refers to all applicable federal, state and local laws, ordinances, regulations, orders and regulator guidance,
including, without limitation and as amended, the following:

(1)  Title VI of the Civil Rights Act of 1964;
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(ii))  Title VIII of the Civil Rights Act of 1968, as amended;
(iii)  Section 527 of the National Housing Act;

(iv)  The Equal Credit Opportunity Act;

(v)  The Fair Credit Reporting Act;

(vi)  All applicable laws governing consumer protection, data privacy and/or the safeguarding of borrower
personal information including, without limitation, the Gramm-Leach-Bliley Act;

(vii) Executive Order 11063, Equal Opportunity in Housing, issued by the President of the United States on
November 20, 1962;

(viii) The foreign assets control regulations, 31 C.F.R. Chapter V, as amended, and any authorizing
legislation or executive order relating thereto, as administered by the Office of Foreign Assets Control (“OFAC”) within
the United States Department of the Treasury (collectively, “OFAC Regulations™);

(ix) The Bank Secrecy Act, the Money Laundering Control Act and Title III of the USA PATRIOT Act;

(x)  Section 5 of the Federal Trade Commission Act and similar laws that prohibit unfair or deceptive acts
or practices;

(xi)  The Truth in Lending Act;
(xii) The Real Estate Settlement Procedures Act;
(xiii) The Fair Debt Collections Practices Act;

(xiv) The Homeowners Protection Act of 1998;

(xv) Judicial and professional rules of conduct governing discussions with opposing parties in litigation

when represented by counsel (e.g., solicitation of delinquent borrowers in bankruptcy or borrowers engaged in litigation
with the Servicer);

(xvi) The U.S. Bankruptcy Code;

(xvii) The Electronic Signatures in Global and National Commerce Act, as enacted by the United States
government (“E-SIGN”);

(xviii) The Uniform Electronic Transactions Act, as enacted by the applicable
State (“UETA”) unless superseded by E-SIGN; and

(xix) Applicable state privacy and consumer protection laws, including without limitation the California
Consumer Privacy Act of 2018 and its implementing regulations, and similar state laws and regulations now existing
or that may be effective in the future.

Asset Balance: On any day for any Mortgage Loan, other than a liquidated Mortgage Loan, the total unpaid outstanding principal
balance of such Mortgage Loan on such date.
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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.

Base Servicing Fee: The Base Servicing Fee set forth in or established pursuant to Exhibit 9 hereto.

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 in
the States of New York or California are authorized or obligated by law or executive authority to be closed.

Code: The Internal Revenue Code of 1986, as amended.

Combined Loan-to-Value Ratio or CLTV: With respect to any Second Lien Mortgage Loan, the ratio (expressed as a percentage)
of the sum of the outstanding principal amount of such Second Lien Mortgage Loan plus the outstanding principal amount of the related
First Lien Mortgage Loan to the lesser of (a) the Appraised Value of the Mortgaged Property at origination or (b) if such Second Lien
Mortgage Loan was made to finance part of the acquisition of the related Mortgaged Property, the purchase price of the Mortgaged
Property.

Commission: The Securities and Exchange Commission and any successor thereto.

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.

Cost of Funds: The amount payable by the Owner to the Servicer pursuant to Section 5.04, which amount shall be equal to one-
twelfth of the product of (x) the average daily balance of Servicing Advances and (y) the sum of (i) the Cost of Funds Index plus 0 basis
points.

Cost of Funds Index: A per annum rate equal to the London interbank offered rate for one month United States dollar deposits as
such rate appears, in The Wall Street Journal (West Coast edition), as of the first Business Day of such calendar month. If the rate above
is unavailable, the Servicer shall select a comparable source mutually agreeable to the Servicer and the Owner from which to determine
such rate.

Custodial Account: The separate trust account or accounts created and maintained pursuant to Section 4.04 at a Qualified
Depository.

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.
Cut-off Date: The date set forth in the related Purchase Agreement, if applicable.

Deed in Lieu Fee: With respect to each Mortgaged Property, the title to which is acquired by deed in lieu of foreclosure, the
Deed in Lieu Fee as set forth in Exhibit 9.

Delinquent Mortgage Loan: As defined in Section 8.01(c).

Dispute: As defined in Section 7.01.

Due Date: The day of the month on which the Monthly Payment is due on a Mortgage Loan, exclusive of any days of grace.
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Due Period: With respect to amounts collected by the Servicer and required to be remitted to the Owner (or as otherwise directed
in writing by the Owner) on each Remittance Date, the period commencing on the first day of the month and ending on the last day of the
month preceding the month of the Remittance Date.

Eligible Investments: Any one or more of the obligations or securities listed below, acquired at a purchase price of not greater
than par 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):

(i)  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 thereof, provided such the obligations are backed by the full faith and
credit of the United States of America (“Direct Obligations”);

(i)  (A) 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 and/or
state authorities, so long as at the time of such investment or the contractual commitment providing for such investment, such
depository institution or trust company has a short-term uninsured debt rating in the highest available rating category of Moody’s
and S&P and provided that each such investment has an original maturity of no more than 365 days; and (B) any other demand
or time deposit or deposit which is fully insured by the FDIC;

(iii)  repurchase obligations with a term not to exceed 30 days with respect to any security described in clause
(i) above and entered into with a depository institution or trust company (acting as principal) that has obligations with an
investment-grade rating from a Rating Agency, provided, however, that collateral transferred pursuant to such repurchase
obligation must be of the type described in clause (i) above and must (A) be valued daily at current market prices plus accrued
interest, (B) pursuant to such valuation, be equal, at all times, to 105% of the cash transferred by a party in exchange for such
collateral and (C) be delivered to such party or, if such party is supplying the collateral, an agent for such party, in such a manner
as to accomplish perfection of a security interest in the collateral by possession of certificated securities;

(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 a Rating Agency that rates such securities in
its highest long-term unsecured rating categories at the time of investment or the contractual commitment providing for such
investment;

(v) commercial paper (including both non-interest bearing discount obligations and interest bearing obligations
payable on demand or on a specified date not more than thirty (30) days after the date of issuance thereof) that is rated by a
Rating Agency that rates such securities in its highest short term rating category available at the time of such investment;

(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 investment grade level by a Rating Agency;

provided, however, that 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.
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Eligible Mortgage Loan: A mortgage loan that is a fixed-rate or Adjustable-Rate Mortgage Loan that is secured by either a 1st
lien or 2nd lien Mortgage on a single family (i.e., one- to fourunit) residential Mortgaged Property located in any of the 50 states of the
United States or in the District of Columbia; provided, however, that such mortgage loan shall not be a High Cost Loan or a HOEPA
Loan. Notwithstanding the foregoing, an Eligible Mortgage Loan shall be one of the types of mortgage loans that the Servicer currently
services on its servicing platform.

Errors and Omissions Insurance Policy: An errors and omissions insurance policy to be maintained by the Servicer pursuant to
Section 4.12.

Escrow Account: The separate trust account or accounts created and maintained pursuant to Section 4.06 at a Qualified
Depository.

Escrow Payment: With respect to any Mortgage Loan, the amounts constituting ground rents, taxes, assessments, water
rates, sewer rents, municipal charges, mortgage insurance premiums, flood 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 related
Mortgage or any other document.

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 Guide: Collectively, the Fannie Mae Selling Guide and Servicing Guide, as such Guides may be amended from time
to time hereafter.

Fannie Mae Mortgage Loan: A Mortgage Loan owned by or securitized through Fannie Mae and underwritten in accordance
with the guidelines of Fannie Mae described in the Fannie Mae Guide.

FDIC: The Federal Deposit Insurance Corporation, or any successor thereto.
Fee Amendment: As defined in Section 7.01.

Fee Negotiation Request: As defined in Section 7.01.

Fidelity Bond: A fidelity bond to be maintained by the Servicer pursuant to Section 4.12.

First Lien Mortgage Loan: A Mortgage Loan secured by a Mortgage in first lien position on the related Mortgaged Property.

Fitch: Fitch, Inc., or any successor thereto.

Fixed-Rate Mortgage Loan: A fixed-rate mortgage loan serviced pursuant to this Agreement.

Flood Zone Service Contract: A transferable contract maintained for a Mortgaged Property with a nationally recognized flood
zone service provider for the purpose of obtaining the current flood zone status relating to such Mortgaged Property.

Foreclosure Commencement: With respect to any Mortgage Loan, the delivery of the applicable file to the Servicer’s foreclosure
counsel for initiation of foreclosure proceedings.

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

Freddie Mac Guide: The Freddie Mac Single-Family Seller/Servicer Guide, as such Freddie Mac Guide may be amended from
time to time hereafter.
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Freddie Mac Mortgage Loan: A Mortgage Loan owned by or securitized through Freddie Mac or sold by the Owner to Freddie
Mac in accordance with the guidelines of Freddie Mac described in the Freddie Mac Guide and the other Freddie Mac Purchase
Documents pertaining to Freddie Mac Seller Servicer Numbers

Freddie Mac Purchase Documents: Has the meaning given the term “Purchase Documents” in the Freddie Mac Guide.

Freddie Mac Servicing : Has the meaning given the term “Servicing” in the Freddie Mac Guide

Freddie Mac Servicing Contract: Has the meaning given the term “Servicing Contract” in the Freddie Mac Guide.

Freddie Mac Servicing Contract Rights: Has the meaning given the term “Servicing Contract Rights” in the Freddie Mac Guide

Guide: With respect to any Fannie Mae Mortgage Loan, the Fannie Mae Guide; and with respect to any Freddie Mac Mortgage
Loan, the Freddie Mac Guide and the other Freddie Mac Purchase Documents.

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 such Mortgage Note to determine on each Interest
Rate Adjustment Date the Mortgage Interest Rate for such Mortgage Loan.

High Cost Loan: A Mortgage Loan (a) covered by HOEPA or (b) classified as a “high cost,” “threshold,” “covered,” “predatory”
or similar loan under any other applicable state, federal or local law (or a similarly classified loan using different terminology under a law
imposing heightened regulatory scrutiny or additional legal liability for residential mortgage loans having high interest rates, points and/
or fees).

HOEPA: The Federal Home Ownership and Equity Protection Act of 1994, as amended.

HOEPA Loan: A Mortgage Loan which (a) is subject to HOEPA or (b) which the Servicer discovers is subject to HOEPA.

Inbound Transfer Date: The date on which the Servicer begins servicing the related Mortgage Loan pursuant to this Agreement.

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 such 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 on which the Mortgage Interest Rate is adjusted.

Interest Shortfall: The amount of interest due a third party owner or guarantor of a Mortgage Loan following a payoff or Principal
Prepayment where the interest accrued and due from the underlying Mortgagor is insufficient to pay the interest due to such third party
owner pursuant to the terms of the applicable Guide or the terms of any Whole Loan Transfer, Private Securitization Transaction or Public
Securitization Transaction. Such Interest Shortfall shall be the sole responsibility of the Owner.

Interim Servicing Period: With respect to any Mortgage Loan, the period commencing on the related Inbound Transfer Date and
ending on the Reconstitution Date.

Lender Paid Mortgage Insurance Policy or LPMI Policy: A policy of mortgage guaranty insurance issued by an insurer which
meets the requirements of Fannie Mae and Freddie Mac in which the owner or servicer of the Mortgage Loan is responsible for the
premiums associated with such mortgage insurance policy.

Lifetime Rate Cap: With respect to each Adjustable-Rate Mortgage Loan, the provision of the related Mortgage Note that
provides for an absolute maximum Mortgage Interest Rate thereunder. The Mortgage Interest Rate during the terms of each Adjustable-
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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: Amounts, other than Condemnation Proceeds and Insurance Proceeds, 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,
other than amounts received following the acquisition of an REO Property pursuant to Section 4.15 and prior to such liquidation.

Liquidity Reserve: As defined in Section 4.17.

Liquidity Reserve Account: The separate trust account or accounts to be created and maintained under the circumstances
described in Section 4.17.

Litigation Reserve: As defined in Section 4.17.

Litigation Reserve Account: The separate trust account or accounts to be created and maintained under the circumstances
described in Section 4.17.

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

Management Agreement: The Fourth Amended and Restated Management Agreement dated as of December 16, 2024 by and
among PennyMac Mortgage Investment Trust, PennyMac Operating Partnership, L.P. and PNMAC Capital Management, LLC, as such
agreement may be amended from time to time.

MBS Agreement: The Third Amended and Restated Mortgage Banking Services Agreement, between the Servicer and
PennyMac Corp., dated as of December 16, 2024, as such agreement may be amended from time to time.

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

MERS Mortgage Loan: Any Mortgage Loan as to which the related Mortgage or Assignment of Mortgage has been recorded in
the name of MERS, as agent for the holder from time to time of the Mortgage Note and which is identified as a MERS Mortgage Loan
on the related Mortgage Loan Schedule.

MERS® System: The system of recording transfers of mortgages electronically maintained by MERS.

MOM Loan: Any Mortgage Loan as to which MERS acts as the mortgagee of record of such Mortgage Loan, solely as nominee
for the originator of such Mortgage Loan and its successors and assigns, at the origination thereof.

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

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

10
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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 such 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 7 annexed hereto,
and any additional documents required to be added to the Mortgage File pursuant to this Agreement.

Mortgage Impairment Insurance Policy: A mortgage impairment or blanket hazard insurance policy as described in Section 4.11.

Mortgage Interest Rate: With respect to each Mortgage Loan, the annual rate of interest borne on the related Mortgage Note.

Mortgage Loan: An individual mortgage loan to be serviced pursuant to this Agreement, as identified on the Mortgage Loan
Schedule, which mortgage loan shall be an Eligible Mortgage Loan and 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 obligations arising from or in connection with such mortgage loan, excluding replaced or repurchased
mortgage loans.

Mortgage Loan Documents: The documents listed on Exhibit 7 attached hereto pertaining to any Mortgage Loan.

Mortgage Loan Remittance Rate: With respect to each Mortgage Loan, the annual rate of interest remitted to the Owner (or as
otherwise directed in writing by the Owner), which shall be equal to the related Mortgage Interest Rate.

Mortgage Loan Schedule: The schedule of Mortgage Loans in the form attached as a schedule to the Notice of Inbound Transfer,
to be delivered from time to time by the Owner to the Servicer, which schedule shall include, but not be limited to, the following
information with respect to each Mortgage Loan (or such lesser information as the Service Provider may determine in its reasonable
discretion):

(1)  the name of the Seller and the 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)  acode indicating whether the Mortgaged Property is owner-occupied, a second home or investment property;

11

(5) the number and type of residential units constituting the Mortgaged Property (i.e., a one-family residence, a two-
to four-family residence, a unit in a condominium project or a unit in a planned unit development);

(6) the original months to maturity or the remaining months to maturity from the related Cut-off 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 LTV at origination in the case of a First Lien Mortgage Loan;

(8)  the CLTV at origination in the case of a Second Lien Mortgage Loan;

(9) the Mortgage Interest Rate as of the related Cut-off 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;
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(1)
(12)
(13)

the stated maturity date;
the amount of the Monthly Payment as of the related Cut-off Date;

the last payment date on which a Monthly Payment was actually applied to pay interest and the outstanding

principal balance;

(14)
s)

the original principal amount of the Mortgage Loan;

the principal balance of the Mortgage Loan as of the close of business on the related Cut-off Date, after

deduction of payments of principal due and collected on or before the related Cut-off Date;

(16) in the case of an Adjustable-Rate Mortgage Loan, the next Interest Rate Adjustment Date;
(17)  in the case of an Adjustable-Rate Mortgage Loan, the Gross Margin;
(18) in the case of an Adjustable-Rate Mortgage Loan, the Lifetime Rate Cap under the terms of the Mortgage Note;
(19) in the case of an Adjustable-Rate Mortgage Loan, a code indicating the type of Index;
(20) in the case of an Adjustable-Rate Mortgage Loan, the Periodic Rate Cap under the terms of the Mortgage Note;
(21) inthe case of an Adjustable-Rate Mortgage Loan, 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) acode indicating the purpose of the loan (i.e., purchase, rate and term refinance, equity take-out refinance);
12
(24) a code indicating the related documentation program (i.e. full, alternative or reduced);
(25) the loan credit classification (as described in the related Underwriting Guidelines);
(26)  whether the Mortgage Loan provides for a Prepayment Penalty;
(27)  the Prepayment Penalty period of the 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) of the related Mortgagor at origination;
(31) the date of origination;
(32) in the case of an Adjustable-Rate Mortgage Loan, the Mortgage Interest Rate adjustment period;
(33) in the case of an Adjustable-Rate Mortgage Loan, the Mortgage Interest Rate adjustment percentage;
(34) in the case of an Adjustable-Rate Mortgage Loan, the Mortgage Interest Rate floor;
(35) the Mortgage Interest Rate calculation method (i.e., 30/360, simple interest, other);
(36) acode indicating whether the Mortgage Loan is assumable;
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(37) acode indicating whether the Mortgage Loan has been modified;
(38) the one year payment history;

(39) the Due Date for the first Monthly Payment;

(40) the original Monthly Payment due;

(41)  with respect to the related Mortgagor, the debt-to-income ratio;
(42) the Appraised Value of the Mortgaged Property;

(43) the sales price of the Mortgaged Property if the Mortgage Loan was originated in connection with the purchase
of the Mortgaged Property;

(44) the MERS identification number;

(45) a code indicating whether the Mortgage Loan has borrower paid, lender paid or deep primary mortgage
insurance coverage and, if so, (i) the insurer’s name, (ii) the policy or certification number, (iii) the premium rate and (iv) the
coverage percentage;

(46) in the case of a Second Lien Mortgage Loan, the outstanding principal balance of the superior lien;

(47) acode indicating whether the Mortgage Loan is a HOEPA Loan;
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(48) acode indicating whether the Mortgage Loan is a High Cost Loan;
(49) acode indicating whether the Mortgage Loan is a subject to a buydown;

(50) flood zone and flood insurance coverage information with respect to the Mortgage Loan (to the extent known
by the Owner);

(51)  whether the Mortgage Loan is subject to a repurchase agreement;
(52) if the Mortgage Loan is subject to a repurchase agreement, the name of the counterparty; and

(53) in the case of a negative amortization Mortgage Loan, the next payment adjustment date and the maximum
negative amortization.

With respect to the Mortgage Loans in the aggregate, the Mortgage Loan Schedule shall set forth the following
information, as of the related Cut-off Date:

(a)  the number of Mortgage Loans;
(b) the current aggregate outstanding principal balance of the Mortgage Loans;

(¢) the weighted average Mortgage Interest Rate of the Mortgage Loans; and (d) the weighted average maturity of
the Mortgage Loans.

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

MSR Recapture Agreement: The Third Amended and Restated MSR Recapture Agreement, dated as of December 16, 2024, by
and between the Servicer and the Owner, as may be amended from time to time.

Non-Agency Mortgage Loan: A Mortgage Loan that is not an Agency Mortgage Loan.

Nonrecoverable Advance: Any Servicing Advance previously made or proposed to be made in respect of a Mortgage Loan or
REO Property which, in the good faith judgment of the Servicer, will not or, in the case of a proposed advance, would not, be ultimately
recoverable from related Insurance Proceeds, Liquidation Proceeds or otherwise from such Mortgage Loan or REO Property.

Notice of Inbound Transfer: A notice in the form mutually agreed upon by the Owner and the Servicer prior to a pending
transfer whereby the Owner notifies the Servicer of the addition of the Mortgage Loans specified therein to the coverage of this
Agreement.

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 the Treasurer or the Secretary or one of the Assistant Treasurers or Assistant Secretaries of the Servicer, and delivered to the
Owner.
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Opinion of Counsel: A written opinion of counsel, who may be counsel for the Servicer, reasonably acceptable to the Owner;
provided, however, that any Opinion of Counsel relating to the qualification of any account required to be maintained pursuant to this
Agreement at a Qualified Depository must be (unless otherwise stated in such Opinion of Counsel) an opinion of counsel who (i) is in
fact independent of the Servicer, (ii) does not have any material direct or indirect financial interest in the related Servicer or is an Affiliate
of either of them and (iii) is not connected with the Servicer as an officer, employee, director or person performing similar functions.

Originator: With respect to a Mortgage Loan, the originator of such Mortgage Loan.
Other Fees: With respect to each Mortgage Loan, those fees set forth in Exhibit 9 for the specific services described therein.

Outbound Transfer Date: With respect to a Mortgage Loan, the date on which the physical servicing of such Mortgage Loan is
transferred from the Servicer pursuant to this Agreement to a successor servicer.

Outstanding Owner Servicing Advances: As defined in Section 4.28(f).

P&I1 Advance: Payments of principal and interest advanced by Servicer to a third party owner or guarantor of a Mortgage
Loan, including those Mortgage Loans in any pool created pursuant to the terms of the applicable Guide or the terms of any Whole
Loan Transfer, Private Securitization Transaction or Public Securitization Transaction, and any amounts required to be advanced due
to negative amortization or Interest Shortfall due such owner upon the payoff or Principal Prepayment of a Mortgage Loan. Such P&I
Advance shall be the sole responsibility of the Owner.

Parent: As defined in Section 13.14.

Payment Clearing Account: The account established and maintained pursuant to the second paragraph of Section 4.03.

PennyMac REIT: PennyMac Mortgage Investment Trust, a Maryland real estate investment trust, or any successor thereto.

PennyMac REIT Manager: PNMAC Capital Management, LLC, a Delaware limited liability company, or any successor thereto.
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Periodic Rate Cap: With respect to each Adjustable-Rate Mortgage Loan, the provision of the Mortgage Note which provides
for an absolute maximum amount by which the Mortgage Interest Rate specified 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 the related Mortgage Note which
provides for an absolute maximum amount by which the related Mortgage Interest Rate may decrease on an Interest Rate Adjustment
Date below the Mortgage Interest Rate previously in effect.
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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.

PMI Policy: A policy of primary mortgage guaranty insurance issued by a Qualified Insurer.

Prepayment Penalty: Any prepayment premium, penalty or charge collected by the Servicer with respect to a Mortgage Loan
from a Mortgagor in connection with any Principal Prepayment pursuant to the terms of such Mortgage Loan.

Prime Rate: The prime rate in effect from time to time as published as the average rate in The Wall Street Journal (West Coast
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 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.

Private Securitization Transaction: Any transaction involving either (1) a sale of some or all of the Mortgage Loans directly or
indirectly to an entity that issues privately offered, rated mortgage-backed securities or (2) an entity that issues privately offered, rated
securities, the payments of which are determined primarily by reference to one or more portfolios of mortgage loans consisting, in whole
or in part, of some or all of the Mortgage Loans.

Public Securitization Transaction: Any transaction subject to Regulation AB involving either (1) a sale or other transfer of some
or all of the Mortgage Loans directly or indirectly to an issuing entity in connection with an issuance of publicly offered, rated mortgage-
backed securities or (2) an issuance of publicly offered, rated securities, the payments on which are determined primarily by reference to
one or more portfolios of residential mortgage loans consisting, in whole or in part, of some or all of the Mortgage Loans.

Purchase Agreement: The agreement pursuant to which the Owner purchased Mortgage Loans from the related Seller, if
applicable.

Qualified Depository: Either (i) an account or accounts maintained with a federal or state chartered depository institution or
trust company the short-term unsecured debt obligations of which (or, in the case of a depository institution or trust company that is the
principal subsidiary of a holding company, the short-term unsecured debt obligations of such holding company of which) are rated A-2
by S&P or Prime-2 by Moody’s (or a comparable rating if another Rating Agency is specified by the Owner by written notice to the
Servicer) at the time any amounts are held on deposit therein, (ii) an account or accounts the deposits in which are fully insured by the
FDIC or (iii) a trust account or accounts maintained with a federal or state chartered depository institution or trust company acting in its
fiduciary capacity.
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Qualified Insurer: Any insurer which meets the requirements of Fannie Mae and Freddie Mac.
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Rating Agency: Any credit rating agency that is a “nationally recognized statistical rating organization” within the meaning of
Section 3(a)(62) of the Securities Exchange Act of 1934, as amended, in the residential mortgage asset class and is designated by the
Owner, or any successor to such organization.

Reconstitution: As defined in Section 12.01.

Reconstitution Date: As defined in Section 12.01.

Refinanced Mortgage Loan: A Mortgage Loan the proceeds of which were not used to purchase the related Mortgaged Property.
Regulation AB: Subpart 22.1100-Asset Backed Securities (Regulation AB), 17 C.F.R. §§ 229.1100-22.1123, as amended, and
subject to such clarification and interpretation as have been provided by the Commission in the adopting release (Asset-Backed Securities,
Securities Act Release No. 33-8518, 70 Fed. Reg. 1,506, 1,631 (Jan. 7, 2005)) or by the staff of the Commission, or as may be provided

by the Commission or its staff from time to time as of an applicable date of determination.

Remittance Date: With respect to each Mortgage Loan, not later than the last Business Day of the month following the month in
which payments in respect of such Mortgage Loan are received and credited.

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 4.15.

RESPA: Real Estate Settlement Procedures Act, as amended from time to time.
S&P: S&P Global, Inc., and any successor thereto.

Second Lien Mortgage Loan: A Mortgage Loan secured by a Mortgage in second lien position on the related Mortgaged
Property.

Seller: With respect to each Mortgage Loan, the Seller set forth in the related Mortgage Loan Schedule, if applicable.

Service Release Fee: With respect to each Mortgage Loan, the fee set forth in Exhibit 9 hereto payable by the Owner to the
Servicer upon the release of such Mortgage Loan from the Servicer’s loan administration system; provided, however, that no such fee
shall be payable by the Owner if the Mortgage Loan or the servicing thereof is transferred (i) to the Servicer or an Affiliate of the Servicer
or (ii) pursuant to an Event of Default.

Servicer: PennyMac Loan Services, LLC or its successor in interest or any permitted assignee or designee of under this
Agreement as herein provided and as provided in Section 8.02.
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Servicer Employees: As defined in Section 4.12.

Servicer Information: As defined in Section 12.01(b)(i1)(A).

Servicing Advances: All customary, reasonable and necessary “out-of-pocket” costs and expenses (including reasonable
attorneys’ fees and disbursements) incurred (regardless if any such advance is not, in the reasonable determination of the Servicer, a
Nonrecoverable Advance when made but, thereafter, becomes a Nonrecoverable Advance) 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 or
REO Property, (b) any fees relating to any enforcement or judicial proceedings, excluding foreclosures, (c) amounts advanced to correct
defaults on any mortgage loan which is senior to the Mortgage Loan and amounts advanced to keep current or pay off a mortgage loan that
is senior to the Mortgage Loan, (d) any appraisals, valuations, broker price opinions, inspections, or environmental assessments, (e) the
management and liquidation of the Mortgaged Property if the Mortgaged Property is acquired in satisfaction of the Mortgage, (f) taxes,
assessments, water rates, sewer rents, mortgage insurance premiums, fire and hazard insurance premiums, flood insurance premiums and
other charges which are or may become a lien upon the Mortgaged Property, and (g) executing and recording instruments of satisfaction,
deeds of reconveyance.
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Servicing Criteria — The “servicing criteria” set forth in Item 1122(d) of Regulation AB, as set forth on Exhibit 11 hereto.

Servicing Fee: With respect to each Mortgage Loan, the monthly sum of (a) the applicable Base Servicing Fee, and (b) the
applicable Additional Servicing Fee. With respect to each newly boarded Mortgage Loan, boarded on or before the 15th day of month, the
Servicer shall be entitled to receive the full monthly Servicing Fee for each newly boarded Mortgage Loan. With respect to each newly
boarded Mortgage Loan boarded after the 15th day of the month, the Servicer shall be entitled to one-half of the monthly Servicing Fee
for each newly boarded Mortgage Loan. With respect to each Mortgage Loan released from servicing, Servicer shall be entitled to receive
the full monthly Servicing Fee irrespective of the applicable release date.

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 related Mortgage File which are not delivered to the Owner, its designee or the Custodian and copies of
the related Mortgage Loan Documents.

Servicing Officer: Any officer of the Servicer involved in or responsible for, the administration and servicing of the Mortgage

Loans whose name appears on a list of servicing officers that is required to be furnished by the Servicer to the Owner, as such list may
from time to time be amended.
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Servicing Rights: With respect to a Mortgage Loan, the right and obligation (and, with respect to any Agency Mortgage Loan,
the indivisible, conditional and non-delegable right and obligation) to do any and all of the following: (a) service and administer such
Mortgage Loan; (b) collect any payments or monies payable or received for servicing such Mortgage Loan; (c) collect any late fees,
assumption fees, penalties or similar payments with respect to such Mortgage Loan; (d) enforce the provisions of all agreements or
documents creating, defining or evidencing any such servicing rights and all rights of the servicer thereunder, including, but not limited
to, any clean-up calls and termination options; (e) collect and apply any escrow payments or other similar payments with respect to such
Mortgage Loan; (f) control and maintain all accounts and other rights to payments related to any of the property described in the other
clauses of this definition; (g) possess and use any and all documents, files, records, servicing files, servicing documents, servicing records,
data tapes, computer records, or other information pertaining to such Mortgage Loan or pertaining to the past, present or prospective
servicing of such Mortgage Loan; and (h) enforce any and all rights, powers and privileges incident to any of the foregoing, all in
accordance with Accepted Servicing Practices.

Special Deposit Account: An account which the Owner and the Servicer agree shall be a special deposit account for the benefit
of the Owner under Applicable Law.

Subservicer: Any Person that services Mortgage Loans on behalf of the Servicer or any Subservicer and is responsible for
the performance (whether directly or through Subservicers) of a substantial portion of the material servicing functions required to be
performed by the Servicer under this Agreement.

Tax Service Contract: A life of loan tax service contract maintained for a Mortgaged Property with a tax service provider for the
purpose of obtaining current information from local taxing authorities relating to such Mortgaged Property.

Underwriting Guidelines: The underwriting guidelines of the applicable Originator, as identified or specified in the related
Purchase Agreement, if applicable.

Whole Loan Transfer: The sale or transfer by Owner of some or all of the Mortgage Loans in a whole loan or participation
format other than a Private Securitization Transaction or a Public Securitization Transaction.

ARTICLE IT SERVICING MORTGAGE LOANS

Section 2.01 Servicing Mortgage Loans.

The Owner and the Servicer shall take the following actions with respect to each Mortgage Loan that the Owner desires to have
serviced by the Servicer hereunder in order to effect the transfer of servicing to the Servicer on the related Inbound Transfer Date:
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(a) Delivery of Mortgage Loan Data. With respect to each pool of Mortgage Loans to be serviced under this
Agreement, no later than thirty (30) calendar days prior to the Inbound Transfer Date (or as otherwise mutually agreed between the Owner
and the Servicer), the Owner shall furnish or cause to be furnished to the Servicer complete and accurate Mortgage Loan data reflecting
the status of payments, balances and other pertinent information necessary to service such Mortgage Loans including but not limited to:
(1) master file; (ii) Adjustable-Rate Mortgage Loan master file; (iii) escrow file; (iv) tax and insurance payee file; (v) Adjustable-Rate
Mortgage Loan history file; (vi) servicing activities; and (vii) any other pertinent information reasonably required by the Servicer. Such
information shall be provided to the Servicer in such electronic format as is mutually agreed upon by both parties.
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(b) Delivery of Notification Letter. With respect to each pool of Mortgage Loans to be serviced under this
Agreement, the Owner shall use its best efforts to deliver or cause to be delivered to the Servicer a Notice of Inbound Transfer for such
Mortgage Loans not less than thirty (30) days prior to the related Inbound Transfer Date (or as otherwise mutually agreed between the
Owner and the Servicer). The Notice of Inbound Transfer shall include a statement of the related delinquency methodology to be used for
the related Mortgage Loans as determined by the Owner.

(¢)  Delivery of Servicing and Other Files. The Owner shall use its reasonable best efforts to provide Servicer with
hard copies (or imaged copies if available) of the Servicing File with respect to each Mortgage Loan transferred to Servicer within fifteen
(15) Business Days prior to the applicable Inbound Transfer Date (or as otherwise mutually agreed between the Owner and the Servicer).
The Owner shall use its reasonable best efforts to provide Servicer with hard copies (or imaged copies if available) of any default file
with respect to each Mortgage Loan transferred to Servicer within five (5) Business Days of the applicable Inbound Transfer Date (or
as otherwise mutually agreed between the Owner and the Servicer). Any costs and expenses to deliver the aforementioned files shall be
borne by the Owner.

(d) Notice to Mortgagors. The Owner shall cause to be provided to each Mortgagor a “Notice of assignment, sale
or transfer of servicing” to the Servicer. Upon boarding of each Mortgage Loan originated by a third-party originator, the Servicer shall
deliver to each related Mortgagor a “Welcome Letter” in accordance with RESPA and Accepted Servicing Practices.

(e)  Transfer of Escrow Funds and Other Proceeds. The Servicer shall use its best efforts to transfer or cause to
be transferred to a designated account, within one (1) Business Day and not later than three (3) Business Days following the Inbound
Transfer Date by wire transfer, an amount equal to the sum of (i) Escrow Payments collected from each Mortgagor; and if applicable
(i1) all undistributed insurance loss draft funds; (iii) all unapplied funds received by the Owner or any prior servicer; (iv) all unapplied
interest on escrow balances accrued through the related Inbound Transfer Date; (v) all buydown funds held by the Owner or any prior
servicer as of the related Inbound Transfer Date; and (vi) all other related amounts held by the respective owner of the Mortgage Loan or
any prior servicer of such Mortgage Loan as of the related Inbound Transfer Date that the Owner or any prior servicer is not entitled to
retain. The Owner shall be responsible for any interest on escrow amounts held by the Owner prior to the related Inbound Transfer Date.
The Servicer shall be entitled to deduct from Servicer’s monthly remittance to the Owner any shortfalls in Escrow Payments that result
from Owner’s failure to deliver any Escrow Payment in full to the Servicer. To the extent the Custodial Account has insufficient funds to
fully fund such shortfalls in the Escrow Payments plus all other amounts due to the Servicer as set forth in Section 5.01 herein, the Owner
shall wire such shortfall amount to the Servicer promptly upon receipt of notice of such shortfalls from the Servicer.
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(f)  Outstanding Servicing Advances. The Servicer agrees to reimburse the prior servicer or the Owner, as applicable,
within thirty (30) days following the related Inbound Transfer Date for all unreimbursed Servicing Advances made by the prior servicer
or the Owner with respect to the Mortgage Loans as of such Inbound Transfer Date (the “Outstanding Owner Servicing Advances”) and
for which the prior servicer or the Owner has provided to the Servicer reasonably detailed documentation evidencing such advances. The
Servicer shall have no obligation to board Outstanding Owner Servicing Advances or reimburse the prior servicer unless the Servicer has
received reasonably detailed documentation allowing the Servicer to collect such advances from the Mortgagor.

(g) Notwithstanding anything in this Section 2.01 or this Agreement to the contrary, the Owner and the Servicer
acknowledge and agree that with respect to any Freddie Mac Mortgage Loan, any transfer of servicing referred to herein is a transfer of
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physical servicing and not a transfer of Freddie Mac Servicing Contract Rights, and as set forth in Section 8102.1 of the Freddie Mac
Guide, the Servicer has no interest in the Freddie Mac Servicing Contract between Freddie Mac and the Owner.

Section 2.02 Closing Documents.

Simultaneously with the execution and delivery of this Agreement, the Servicer shall deliver to the Owner an Officer’s
Certificate, in the form of Exhibit 6, with respect to the Servicer, including all attachments thereto. If requested by the Owner in
connection with any Notice of Inbound Transfer, the Servicer shall deliver the following documents to or at the direction of the Owner:

1. a copy of this Agreement;

a Custodial Account Certification in the form of Exhibit 2, as required under Article IV, or a copy of any
similar certification previously delivered under the Original Agreement or this Agreement; and

an Escrow Account Certification in the form of Exhibit 4, as required under Article IV, or a copy of any
similar certification previously delivered under the Original Agreement or this Agreement.

ARTICLE IIT SERVICING OF AGENCY MORTGAGE LOANS

Section 3.01 Servicer to Act as Servicer of Agency Mortgage Loans.

(a) The Servicer shall service and administer each Agency Mortgage Loan in accordance and shall otherwise comply in all
respects with the related Guide, including the requirements of such Guide relating to the maintenance of custodial and escrow accounts, it
being understood that any interest paid by the depository institution on funds deposited in any related custodial account or escrow account
shall accrue to the benefit of the Owner. To the extent required by law, the Owner shall be responsible for interest on escrowed funds to
the Mortgagor notwithstanding that such escrow account may be non interest bearing or that interest paid thereon is insufficient for such
purposes.
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Section 3.02 Guides Control.

Except as provided in Section 3.12 of this Agreement, in the event of any conflict between the provisions of this Agreement, in
so far as they may relate to any Agency Mortgage Loan, and the terms of the related Guide, the terms of such Guide shall control. This
Agreement requires Servicer to (a) comply with requirements imposed on Owner under Section 1302.2 and Section 1302.3 of the Freddie
Mac Guide and (b) refrain from interfering with or impairing any obligations of Owner to Freddie Mac under a Freddie Mac Purchase
Document which has been disclosed to the Servicer in accordance with Section 8102.1(a) of the Freddie Mac Guide.

Section 3.03 Agency Rights.

The Servicer’s rights with respect to the Agency Mortgage Loans are subject and subordinate in all respects to all rights, powers
and prerogatives of the applicable Agency under the applicable Guide, at law and in equity, including without limitation an Agency’s
right to suspend or terminate the Owner’s Servicing Rights (in whole or in part, and with or without cause) and to suspend or terminate
the Owner as an approved seller/servicer or servicer (whether with or without cause) without recourse to an Agency whatsoever, such that
the Servicer’s rights with respect to the Agency Mortgage Loans pursuant to this Agreement are subject to extinguishment at any time.
If Freddie Mac suspends or disqualifies the Owner as an approved Freddie Mac Seller/Servicer, or terminates the Freddie Mac Servicing
Contract between Freddie Mac and the Owner, then notwithstanding any provision in this Agreement to the contrary, with respect to any
Freddie Mac Mortgage Loans, this Agreement shall, without notice, demand or other action, immediately terminate and be of no further
force and effect.

Section 3.04 Additional Agency Rights.

Owner’s execution and delivery of this Agreement constitutes Owner’s express written consent to permit any Agency, consistent
with the applicable Guide, to have access to, or to have disclosed to it, or to receive copies of (i) any and all mortgage records pertaining
to any Agency Mortgage Loans serviced by Owner for the applicable Agency and subserviced by Servicer; (ii) this Agreement; and
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(iii) any and all other records, documents, files, information and data maintained or held by Owner (or by others on Owner’s behalf),
including, without limitation, any Servicer (a) organizational and associated documents such as its articles of organization, operating
agreement, employment agreements and management agreements, and (b) contract(s) with a Related Third Party as defined in the Freddie
Mac Guide, which an Agency considers necessary or desirable to determine or assess the correctness and completeness of the mortgage
records pertaining to any Agency Mortgage Loans serviced by the Owner for the applicable Agency and subserviced by Servicer, to
assure that Owner and Servicer are complying with the requirements of the applicable Guide.
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Section 3.05 Limits on Servicer’s Rights.

This Agreement does not include or convey to the Servicer (i) the right to assume the role of the Owner as an approved servicer
of any Agency or to assume any part or the entirety of the Owner’s Freddie Mac Servicing Contract with Freddie Mac; (ii) the right to
suspend or terminate Owner’s master servicing contracts with any Agency (in whole or in part, and with or without cause) or the right
to suspend or terminate Owner as an approved Seller/Servicer or servicer of any Agency (whether with or without cause); (iii) the right
to transfer the Servicing Rights relating to any Agency Mortgage Loan; (iv) status as a third-party beneficiary of any of the agreements
between Owner and any Agency, including the applicable Guide, (v) any interest in the Owner’s Freddie Mac Servicing Contract with
Freddie Mac, or (vi) the right to make any claims against Freddie Mac arising out of or relating to this Agreement, the Freddie Mac
Servicing Contract with Freddie Mac or any Freddie Mac Mortgage Loans. Except as expressly required under the Freddie Mac Guide or
the other Freddie Mac Purchase Documents, with respect to Freddie Mac Mortgage Loans Freddie Mac has no duty to provide notice or
otherwise deal with the Servicer.

Section 3.06 Cooperation with Each Agency.

Servicer shall cooperate with each Agency in connection with its performance of services under this Agreement. Servicer shall
cooperate with Freddie Mac in connection with responding to and complying with consumer requests and other requests received by
Freddie Mac or on behalf of persons who wish to exercise their rights under the CCPA and similar State laws and regulations. In all
Security Incidents as defined in Section 1302.2(c) of the Freddie Mac Guide, the Servicer must cooperate with Freddie Mac including,
without limitation, by providing all information and assistance requested to enable Freddie Mac to comply with its legal obligations,
technical forensics information to determine the extent of the Security Incident and other information and assistance to identify, evaluate
and manage any issues arising out of the Security Incident as Freddie Mac deems necessary or advisable.

Section 3.07 Prevailing Party Rights.

In any legal action or proceeding to defend or enforce an Agency’s rights with respect to the Servicing Rights or such Agency’s
rights as a third-party beneficiary to this Agreement, the prevailing party shall be entitled to recover attorneys’ fees and costs.

Section 3.08 Investor Reports.

Owner and Servicer shall each provide to each Agency, at such address as such Agency may from time to time designate, on or
before the twentieth (20th) day (or if such day is not a Business Day, as defined in the applicable Guide, then the next succeeding Business
Day) of each calendar month, a written report containing (i) any notice of default or event of default under this Agreement, received or
sent by Owner or Servicer, respectively, (ii) any notice of an act, event or circumstance indicating that with the passage of time, without
cure of such act, event or circumstance, there would be an event of default, received or sent by Owner or Servicer, respectively, and
(iii) such other information or documents that an Agency may request with respect to this Agreement or the related Agency Mortgage
Loans, all in form and substance acceptable to such Agency, to the extent that such other information or documents may be requested
of other servicers and subservicers. An Agency’s determinations with respect to this Section 3.08 shall be made in its sole and absolute
discretion.

23

Section 3.09 Limitation of Claims.
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Servicer may only make any claims against an Agency, arising out of or relating to this Agreement or the Agency Mortgage
Loans, through Owner. Freddie Mac shall have no liability to, and no obligation to provide notice to or otherwise deal with, the Servicer in
any manner. Notwithstanding anything herein to the contrary, the Servicer shall have no rights to direct Freddie Mac in any way pursuant
to this Agreement or to communicate with or bring any action or proceeding against Freddie Mac pursuant to this Agreement, and only
the Owner shall have the right to bring an action against Freddie Mac pursuant to this Agreement.

Section 3.10 No Interest in Servicing Rights.

Servicer acknowledges and agrees that it has no interest in the Servicing Rights or in any agreements between Owner and an
Agency.

Section 3.11 Joint and Several Liability.

Owner and Servicer shall jointly and severally indemnify, defend and hold harmless each Agency from and against any losses,
damages or expenses arising out of or relating to Servicer’s fraud, willful misconduct or negligent acts or omissions in connection with
its subservicing of the related Agency Mortgage Loans pursuant to this Agreement; provided, however, that it is expressly understood
and agreed that Servicer shall not be liable to any Agency for any such losses, damages or expenses in connection with either (i) the
origination of any related Agency Mortgage Loan, or (ii) the servicing of any Agency Mortgage Loan other than during the period
Servicer is or was obligated to service such Agency Mortgage Loan pursuant to this Agreement.

In addition to the foregoing, with respect to Freddie Mac Mortgage Loans, notwithstanding Freddie Mac's written approval of
the Servicer in accordance with the provisions of Section 8§102.1 of the Freddie Mac Guide, and notwithstanding the actual performance
by the Servicer of all or a portion of the Owner’s Freddie Mac Servicing responsibilities, the Servicer and the Owner agree (a) that
they are jointly and severally liable to Freddie Mac and shall indemnify, defend and hold Freddie Mac harmless from and against any
and all loss, damage or expense, including court costs and attorney fees arising out of or relating to the Owner's failure to comply
with any Freddie Mac Servicing (as such term is defined in the Freddie Mac Guide) requirement that is a result of, or caused by,
the Servicer’s failure to comply with any Freddie Mac Servicing requirement within the scope of this Agreement or violation of any
of its representations, warranties, covenants and agreements set forth in its executed Freddie Mac Form 479A (Single Family Agent
Certification and Agreement) and (b) that Freddie Mac may exercise any and all rights and remedies available under the Freddie Mac
Guide and the other Freddie Mac Purchase Documents and applicable law against either or both the Owner and/or the Servicer for any
such Freddie Mac Servicing violation(s), provided however that under no circumstances will Freddie Mac be entitled to any duplicative
recovery. Notwithstanding any other provision of this Agreement to the contrary, the Owner shall continue to be responsible and liable to
Freddie Mac for all Freddie Mac Servicing requirements and all representations and warranties made by the Owner, in accordance with
the terms of the Freddie Mac Guide and the other Freddie Mac Purchase Documents.
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Section 3.12 Conflict with Acknowledgement Agreement.

In the event of any conflict between this Agreement or the Guide and the Acknowledgment Agreement, the provisions of the
Acknowledgment Agreement shall prevail.

Section 3.13 Additional Provisions Applicable to Freddie Mac Mortgage Loans.

(a) Any and all references to the term “Servicer” in this Agreement shall mean the Servicer in its capacity as
Servicing Agent (as such term is defined in the Freddie Mac Guide) for and on behalf of the Owner, and any and all references to the term
“Owner” in this Agreement shall mean the Owner in its capacity as Servicer and holder of the Servicing Contract Rights associated with
the Freddie Mac Mortgage Loans. For purposes of clarity, any reference in this Agreement to “Owner’s rights to the Mortgage Loans” or
words of similar effect which directly or indirectly imply the Owner has any right or interest in the Freddie Mac Mortgage Loans shall be
construed to be limited in all respects to solely the Owner’s rights as a holder of the Servicing Contract Rights as provided in the Freddie
Mac Servicing Contract, the Freddie Mac Guide and the other Freddie Mac Purchase Documents.
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(b)  The Owner has previously sold, and will on and after the Effective Date continue to sell, all right, title and
interest in the Freddie Mac Mortgage Loans to Freddie Mac in accordance with the Freddie Mac Guide and the other Freddie Mac
Purchase Documents, including, but not limited to, Sections 1201.3, 1202.2 and 1301.8(b) of the Freddie Mac Guide.

(c)  Freddie Mac and the Owner have entered into the Freddie Mac Servicing Contract relating to the Freddie Mac
Mortgage Loans which are now and/or which hereafter are to be serviced by the Owner pursuant to the Freddie Mac Servicing Contract.
In accordance with the Freddie Mac Guide and the Freddie Mac Servicing Contract, simultaneously with the Owner’s sale of Mortgages
to Freddie Mac, the Freddie Mac Servicing Contract Rights are established by Freddie Mac. The Owner holds or will hold only the
Freddie Mac Servicing Contract Rights associated with the Freddie Mac Mortgage Loans in accordance with the Freddie Mac Servicing
Contract and the Freddie Mac Guide.

(d) Prior to the Effective Date, the Owner and the Servicer executed and delivered to Freddie Mac two
(2) Form 479A Single-Family Servicing Agent Certification and Agreements (individually and collectively, the “Servicing Agent
Certification and Agreement”) whereby the Owner has designated the Servicer to carry out the Owner’s responsibilities to perform the
servicing function with respect to the Freddie Mac Mortgage Loans subject to the terms and provisions of the Freddie Mac Servicing
Contract and the Freddie Mac Guide, and the Servicer agreed to do so in compliance with the requirements of the Freddie Mac Servicing
Contract and the Freddie Mac Guide as Servicing Agent (as such term is defined in the Freddie Mac Guide) on behalf of the Owner.

(e)  The Servicer has no right, title or interest in the Freddie Mac Mortgage Loans or in the Freddie Mac Servicing
Contract Rights associated with the Freddie Mac Mortgage Loans, and the Servicer expressly and irrevocably waives, any right to claim
it has any Freddie Mac Servicing Contract Rights with respect to the Freddie Mac Mortgage Loans.
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(f)  With respect to Freddie Mac Mortgage Loans, this Agreement incorporates the provisions of Freddie Mac Guide
Chapter 8102 by reference and such provisions are a substantive contractual part of this Agreement such that the Owner and the Servicer
expressly agree to be bound by the terms and conditions set forth in Guide Chapter 8102.
ARTICLE IV SERVICING OF NON-AGENCY MORTGAGE LOANS

Section 4.01 Servicer to Act as Servicer of Non-Agency Mortgage Loans.

The Servicer shall service the Non-Agency Mortgage Loans in accordance with the provisions of this Agreement and its
obligations in respect of the Mortgage Loans shall be limited to those set forth in this Agreement. To the extent set forth in and subject
to the terms of the Delegation of Authority Matrix attached as Exhibit 10 hereto, the Owner hereby delegates authority to the Servicer
to carry out the Servicer’s servicing and administration duties with respect to the Non-Agency Mortgage Loans without obtaining the
Owner’s prior written approval.

Consistent with the terms of this Agreement and Accepted Servicing Practices, the Servicer may, with respect to a Non-Agency
Mortgage Loan, (i) waive any late payment charge or, if applicable, any penalty interest, or (ii) extend the due dates for the Monthly
Payments due on a Mortgage Note, or waive, in whole or in part, a Prepayment Penalty. Unless in compliance with the Delegation of
Authority Matrix, the terms of any Non-Agency Mortgage Loan may only be modified, varied or forgiven with the prior written consent
of the Owner while the Non-Agency Mortgage Loan remains outstanding. The Servicer’s analysis supporting any forbearance and the
conclusion that any forbearance meets the standards of this section shall be reflected in writing or electronically in the Servicing File.
The Servicer is hereby authorized and empowered to execute and deliver on behalf of itself and the Owner, all instruments of satisfaction
or cancellation, or of partial or full release, discharge and all other comparable instruments, with respect to the Non-Agency Mortgage
Loans and with respect to the Mortgaged Properties. If reasonably required by the Servicer, the Owner shall furnish the Servicer with
a fully executed Power of Attorney and other documents necessary or appropriate to enable the Servicer to carry out its servicing and
administrative duties under this Agreement with respect to the Non-Agency Mortgage Loans. With respect to the Non-Agency Mortgage
Loans, the Servicer may request the consent of the Owner in writing by certified mail, overnight courier or such other means as may be
agreed to by the parties to a course of action that the Servicer proposes to take under this Agreement. Unless the Owner shall give written
notice to the Servicer that it objects to any such recommended course of action within ten (10) Business Days immediately following the
day on which the Owner received the Servicer’s written consent request (together with its recommended course of action and relevant
supporting documentation), the Owner shall be deemed to have consented to such recommended course of action, and Servicer may take
the action recommended to the Owner, unless the Servicer determines, in its reasonable discretion, that such action is no longer prudent
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or applicable and the Servicer notifies the Owner of such decision not to act. In the event that the Owner shall object to the Servicer’s
recommended course of action, Servicer shall take such action as is required by the Owner, and the Servicer shall have no liability
therefor if it is not negligent in performing such action. Further, to the extent the Servicer has provided the Owner with reasonably timely
notice, the Owner shall indemnify and hold harmless the Servicer from and against any penalty, fine or damages that may result from the
Owner’s decision to wait for any period of time up to ten (10) Business Days before providing Servicer with direction as to the course
of action to be taken as permitted in the second immediately preceding sentence. In addition, notwithstanding the foregoing, the Servicer
may not waive any Prepayment Penalty or portion thereof required by the terms of the related Mortgage Note unless (i) the Servicer
determines that such waiver would maximize recovery of Liquidation Proceeds for such Non-Agency Mortgage Loan, taking into account
the value of such Prepayment Penalty and such Non-Agency Mortgage Loan, and the waiver of such Prepayment Penalty is standard
and customary in servicing similar Non-Agency Mortgage Loans (including the waiver of a Prepayment Penalty in connection with a
refinancing of the Mortgage Loan related to a default or a reasonably foreseeable default) or (ii) the enforceability thereof is limited (1) by
bankruptcy, insolvency, moratorium, receivership or other similar laws relating to creditor’s rights or (2) due to acceleration in connection
with a foreclosure or other involuntary payment, or (iii) in the Servicer’s reasonable judgment, (1) the waiver of such prepayment penalty
relates to a default or a reasonably foreseeable default, (2) such waiver would maximize recovery of total proceeds taking into account the
value of such Prepayment Penalty and such Mortgage Loan and (3) such waiver is standard and customary in servicing similar mortgage
loans similar to such Non-Agency Mortgage Loan (including any waiver of a prepayment penalty in connection with a refinancing of
a Non-Agency Mortgage Loan that is related to a default or a reasonably foreseeable default). In no event will the Servicer waive a
Prepayment Penalty in connection with a refinancing of a Non-Agency Mortgage Loan that is not related to a default or a reasonably
foreseeable default. In servicing and administering the Non-Agency Mortgage Loans, the Servicer shall employ procedures (including
collection procedures) and exercise the same care that it customarily employs and exercises in servicing and administering mortgage
loans for its own account, where such procedures do not conflict with the requirements of this Agreement, and the Owner’s reliance
on the Servicer. In addition, the Servicer shall retain adequate personnel to effect such servicing and administration of the Non-Agency
Mortgage Loans. Servicer shall have no obligation to collect a Prepayment Penalty with respect to a Non-Agency Mortgage Loan unless
the Servicer is provided with such information electronically; provided, however, that the Servicer shall compare the Notice of Inbound
Transfer provided by the Owner and any electronic data regarding the Non-Agency Mortgage Loans provided by the previous servicer of
such Non-Agency Mortgage Loans and provide the Owner with prompt written notice of any discrepancies with respect to information
regarding Prepayment Penalties.
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The Owner may sell and transfer, in whole or in part, some or all of the Non-Agency Mortgage Loans at any time and from time
to time (including, without limitation, in connection with a Private Securitization Transaction or a Public Securitization Transaction).
Upon such execution, the Servicer shall mark its books and records to reflect the ownership of the NonAgency Mortgage Loans by such
transferee.

The Servicer shall notify MERS of the ownership interest of Owner in each MOM Loan. At any time during the term of this
Agreement, Owner may direct the Servicer to cause any MOM Loan to be deactivated from the MERS System.

The Servicing File maintained by the Servicer pursuant to this Agreement shall be appropriately marked and identified in the

Servicer’s computer system to clearly reflect the ownership of the related Non-Agency Mortgage Loan by the Owner. The Servicer shall
release from its custody the contents of any Servicing File maintained by it only in accordance with this Agreement.
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The Servicer shall be responsible for the actions of any vendors which the Servicer utilizes to carry out its obligations hereunder.
The Owner shall promptly reimburse the Servicer for any fees paid to such vendors by the Servicer.

The Servicer shall maintain adequate capacity to service the Non-Agency Mortgage Loans, as well as other mortgage loans that
it may service (including mortgage loans held by other entities managed by the PennyMac REIT Manager or any of its Affiliates).

Section 4.02 Liquidation of Mortgage Loans.
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In the event that any payment due under any Non-Agency Mortgage Loan and not postponed pursuant to Section 4.01 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 Non-Agency Mortgage Loan and such failure continues beyond any applicable grace period, the Servicer shall take such action as
the Servicer shall determine reasonably to be in the best interest of the Owner in accordance with Accepted Servicing Practices. In the
event that any payment due under any Non-Agency Mortgage Loan is not postponed pursuant to Section 4.01 and remains delinquent
for a period of ninety (90) days or any other default continues for a period of ninety (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 is granted authority to effect Foreclosure Commencement in accordance with and subject to
Exhibit 10 hereto and Accepted Servicing Practices. In such connection, the Servicer shall, acting in accordance with Accepted Servicing
Practices, advance on behalf of the Owner such funds as are necessary and proper in connection with any foreclosure or towards the
restoration or preservation of any Mortgaged Property securing a Non-Agency Mortgage Loan. Notwithstanding anything herein to the
contrary, no Servicing Advance shall be required to be made hereunder with respect to a Non-Agency Mortgage Loan if such Servicing
Advance would, if made, constitute a Nonrecoverable Advance. The determination by the Servicer that it has made a Nonrecoverable
Advance with respect to a Non-Agency Mortgage Loan or that any proposed Servicing Advance with respect to a Non-Agency Mortgage
Loan would constitute a Nonrecoverable Advance shall be evidenced by an Officers’ Certificate of the Servicer, delivered to the Owner,
which details the reasons for such determination.

The Servicer acknowledges and agrees that it shall take and initiate any legal actions with respect to any with respect to a Non-
Agency Mortgage Loans and related REO Properties, including, without limitation, any foreclosure actions, acceptance of deeds in lieu
of foreclosure, and any collection actions with respect to such Non-Agency Mortgage Loans or related REO Properties on behalf of the
Owner, but only in the name of the Servicer or its nominee 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 Non-Agency Mortgage Loans or related REO Properties in the name of, or with reference to, the Owner.
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Section 4.03 Collection of Mortgage Loan Payments; Payment Clearing Account.

Continuously from the related Inbound Transfer Date until the principal and interest on all Mortgage Loans are paid in full
(unless otherwise provided herein), the Servicer shall proceed diligently to collect all payments due under each of the Non-Agency
Mortgage Loans when the same shall become due and payable and shall take special 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 Non-Agency Mortgage
Loans and each related Mortgaged Property, to the end that the installments payable by the Mortgagors will be sufficient to pay such
charges as and when they become due and payable. Notwithstanding anything herein to the contrary, with respect to the Non-Agency
Mortgage Loans, the Servicer shall not be required to institute or join in litigation with respect to collection of any payment (whether
under a Mortgage, Mortgage Note, PMI Policy or otherwise or against any public or governmental authority with respect to a taking or
condemnation) if in its reasonable judgment it believes that it will be unable to enforce the provision of the Mortgage or other instrument
pursuant to which payment is required. Further, the Servicer shall take special care in ascertaining and estimating annual ground rents,
taxes, assessments, water rates, flood insurance premiums, fire and hazard insurance premiums, mortgage insurance premiums, and all
other charges that, as provided in the Mortgage, will become due and payable to the end that the installments payable by the Mortgagors
will be sufficient to pay such charges as and when they become due and payable.

The Servicer shall establish and maintain a Payment Clearing Account into which it shall deposit on a daily basis all payments
received in respect of mortgage loans serviced by the Servicer (whether or not serviced pursuant to this Agreement). Not later than
the second Business Day following the receipt of a payment in respect of a Non-Agency Mortgage Loan subject to this Agreement,
the Servicer shall withdraw the amount of such payment from the Payment Clearing Account and shall immediately deposit (1) in the
Custodial Account, the portion of such payment required to be deposited therein pursuant to Section 4.04, and (2) in the Escrow Account,
the portion of such payment required to be deposited therein pursuant to Section 4.06.

Section 4.04 Establishment of and Deposits to Custodial Account.

The Servicer shall establish one or more Custodial Accounts, in the form of time deposit or demand accounts titled in the name
of “PNMAC Loan Svc LLC ITF [description of applicable owners or investors]” or titled in another reasonable manner indicating that
such account is held in a custodial capacity. Each Custodial Account shall be established with a Qualified Depository acceptable to the
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Owner as a Special Deposit Account. Any funds deposited in the Custodial Account shall at all times be fully insured to the full extent
permitted by the FDIC 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 (provided the Servicer
qualifies as a Qualified Depository). A copy of such certification or letter agreement shall be furnished to the Owner upon request. The
Servicer shall segregate and hold all funds in the Custodial Account separate and apart from the Servicer’s own funds and general assets.
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With respect to the Non-Agency Mortgage Loans, the Servicer shall deposit in the Custodial Account and retain therein the
following collections received by the Servicer, together with any payments made by the Servicer subsequent to the Inbound Transfer Date
pursuant to this Agreement:

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

(i)  all payments on account of interest on the related Mortgage adjusted to the Mortgage Loan Remittance Rate;
(iii)  all related Liquidation Proceeds and any amount received with respect to the related REO Property;

(iv)  all related Insurance Proceeds including amounts required to be deposited pursuant to Section 4.10 (other than

proceeds to be held in the Escrow Account and applied to the restoration or repair of the related Mortgaged Property or released
to the related Mortgagor in accordance with Section 4.14), and Section 4.11;

(v) all Condemnation Proceeds affecting any related Mortgaged Property that are not applied to the restoration or
repair of the related Mortgaged Property or released to the related Mortgagor in accordance with Section 4.14;

(vi) any amount required to be deposited in the Custodial Account pursuant to Section 4.15 or 4.19;

(vil) any Prepayment Penalties received with respect to any Non-Agency Mortgage Loan; and
(viii) any amounts required to be deposited by the Servicer pursuant to Section 4.11 in connection with the deductible
clause in any blanket hazard insurance policy. Such deposit shall be made from Servicer’s own funds, without reimbursement

therefor.

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, Ancillary Income need not be deposited by the Servicer into the Custodial Account.

Section 4.05 Permitted Withdrawals From Custodial Account.

Subject to Section 5.01, the Servicer shall be entitled to withdraw funds from the Custodial Account for the following purposes:

(i)  to make payments to the Owner (or as otherwise directed by the Owner in writing) in the amounts and in the
manner provided in Section 5.01;

(i)  to fund any Liquidity Reserve Account or any Litigation Reserve Account as and to the extent required by
Section 4.17;
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(iii)  following the liquidation of a Non-Agency Mortgage Loan, to reimburse itself for (a) any unpaid Servicing
Advances to the extent recoverable from Liquidation Proceeds, Insurance Proceeds or other amounts received with respect to the
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related NonAgency Mortgage Loan plus (b) related unreimbursed Nonrecoverable Advances made by the Servicer in accordance
with this Agreement;

(iv)  to invest funds in Eligible Investments in accordance with Section 4.09;

(v)  to withdraw funds deposited in the Custodial Account in error;

(vi) [Reserved]; and

(vii) to clear and terminate the Custodial Account upon the termination of the Servicing Agreement.

The Servicer shall keep and maintain separate accounting, on a Mortgage Loan by Mortgage Loan basis, for the purpose of
justifying any withdrawal from the Custodial Account pursuant to subclause (iii) above.

Section 4.06 Establishment of and Deposits to Escrow Account.

The Servicer shall establish and maintain one or more Escrow Accounts, in the form of time deposit or demand accounts titled in
the name of “PNMAC Loan Svc LLC ttee and/or bailee for [description of applicable owners or investors]” or titled in another reasonable
manner indicating that such account is held in a custodial capacity. Each Escrow Account shall be established with a Qualified Depository
as a Special Deposit Account. Funds deposited in the Escrow Accounts may be drawn on by the Servicer in accordance with Section 4.07.
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 (provided the Servicer qualifies as a Qualified Depository). A copy of such certification shall be furnished
to the Owner on or prior to the execution of this Agreement. The Servicer shall segregate and hold all funds in any Escrow Account
separate and apart from the Servicer’s own funds and general assets.

With respect to the Non-Agency Mortgage Loans, the Servicer shall deposit in the Escrow Account or Accounts and retain
therein the following collections received by the Servicer:

(i)  all related Escrow Payments collected on account of the Non-Agency Mortgage Loans, for the purpose of
effecting timely payment of any such items as required under the terms of this Agreement; and

(ii))  all amounts representing related Insurance Proceeds or Condemnation Proceeds which are to be applied to the
restoration or repair of any related Mortgaged Property.

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 4.07. To the extent required by law, the Servicer shall be responsible to 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 4.07 Permitted Withdrawals From Escrow Account.

With respect to the Non-Agency Mortgage Loans, withdrawals from the Escrow Account or Accounts may be made by the
Servicer only:

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

(i)  to reimburse the Servicer for any Servicing Advance made by the Servicer pursuant to Section 4.08 with respect
to a Non-Agency Mortgage Loan, but only from amounts received on the related Mortgage Loan which represent late payments
or collections of Escrow Payments thereunder;
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(iii)  to refund to any related 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 in accordance with the terms of the related Mortgage and Mortgage Note
or this Agreement;

(v) for application to restoration or repair of the related Mortgaged Property in accordance with the procedures
outlined in Section 4.14;

(vi) to pay the Owner, or any Mortgagors to the extent required by law, any interest paid on the funds deposited in
the Escrow Account and relating to any Mortgage Loan;

(vii) to reimburse itself for any amounts deposited in the Escrow Account in error; and
(viii) to clear and terminate the Escrow Account on the termination of this Agreement.

Section 4.08 Payment of Taxes, Insurance and Other Charges.

With respect to each Non-Agency Mortgage Loan that is a First Lien Mortgage Loan requiring Escrow Payments to be made
by the related Mortgagor, the Servicer shall maintain accurate records reflecting the status of ground rents, taxes, assessments, water
rates and other charges which are or may become a lien upon the Mortgaged Property and the status of PMI Policy premiums, flood
insurance, and 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 and at a time appropriate for
securing maximum discounts allowable, employing for such purpose deposits of the related 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
related Mortgage.

32

To the extent that any Non-Agency Mortgage Loan is a First Lien Mortgage Loan that does not provide for Escrow Payments,
the Servicer shall determine that any such payments are made by the related Mortgagor when due. With respect to each Non-Agency
Mortgage Loan that is a First Lien Mortgage Loan requiring Escrow Payments to be made by the related Mortgagor, subject to Accepted
Servicing Practices, the Servicer assumes full responsibility for the 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 avoid
the loss of the related Mortgaged Property by foreclosure from a tax or other lien. Notwithstanding the foregoing, if Servicer reasonably
determines that such Servicing Advance would be a Nonrecoverable Advance, Servicer shall have no obligation to make such Servicing
Advance. Solely with respect to Non-Agency Mortgage Loans that require Escrow Payments, if Servicer fails to make a Servicing
Advance with respect to any payment prior to the date on which late payment penalties or costs related to protecting the lien accrue, the
Servicer shall pay any such penalties or costs which accrued.

Section 4.09 Protection of Accounts.

The Servicer may transfer the Custodial Account, the Escrow Account, any Liquidity Reserve Account or any Litigation Reserve
Account to a different Qualified Depository from time to time. Such transfer shall be made only upon obtaining consent of the Owner,
which shall not be unreasonably withheld. The Servicer shall notify the Owner in writing of any such transfer fifteen (15) Business Days
prior to such transfer.

Amounts on deposit in the Custodial Account, the Escrow Account, any Liquidity Reserve Account or any Litigation Reserve
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, the Escrow Account, any Liquidity Reserve Account or any
Litigation Reserve 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
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any such investment shall be deposited in the Custodial Account, the Escrow Account, any Liquidity Reserve Account or any Litigation
Reserve Account, by the Servicer out of its own funds immediately as realized with no right to reimbursement.
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Section 4.10 Maintenance of Hazard Insurance.

The Servicer shall cause to be maintained for each Non-Agency Mortgage Loan that is a First Lien Mortgage Loan, hazard
insurance (with extended coverage as is customary in the area where the Mortgaged Property is located) such that all buildings upon the
related 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 and (ii) the greater of
(a) the outstanding principal balance of such Mortgage Loan or (b) an amount such that the proceeds thereof shall be sufficient to prevent
the related Mortgagor or the loss payee from becoming a co-insurer (or, in the case of any related REO Property, the fair market value of
such REO Property).

With respect to the Non-Agency Mortgage Loans, if required by the National Flood Insurance Act of 1968 or Flood Disaster
Prevention Act of 1973, as amended, each such 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 with a generally acceptable insurance carrier
acceptable under the Fannie Mae Guides in an amount representing coverage not less than the least of (i) the aggregate unpaid principal
balance of such Mortgage Loan (or, in the case of a related REO Property, the fair market value of such REO Property), (ii) maximum
amount of insurance which is available under the National Flood Insurance Act of 1968 or Flood Disaster Prevention Act of 1973, as
amended (regardless of whether the area in which such Mortgaged Property is located is participating in such program), or (iii) the full
replacement value of the improvements which are part of such Mortgaged Property. If a related 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 or Flood Disaster Prevention Act of 1973, as amended, the Servicer shall notify the related Mortgagor that the
Mortgagor must obtain such flood insurance coverage, and if such 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 such Mortgagor’s
behalf. Notwithstanding the foregoing, Servicer shall have no liability to Owner or any third party for any penalties or fines imposed
based on Servicer’s failure to timely notify the Director of FEMA and the flood insurance provider related to a servicing transfer if
Servicer is not provided with flood insurance information; provided that, the Servicer shall have promptly provided Owner with notice
of such missing flood insurance information. Notwithstanding the foregoing, the Servicer shall maintain a blanket insurance policy in
sufficient amounts to cover any uninsured loss due to any gap in Mortgagor-provided coverage.

If a Non-Agency Mortgage Loan that is a First Lien Mortgage Loan is secured by a unit in a condominium project, the Servicer
shall verify that the coverage required of the homeowners’ association, including hazard, flood, liability, and fidelity coverage, is being
maintained in accordance with then current Fannie Mae requirements, and secure from the homeowners’ 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 related Mortgaged Property as security.
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The Servicer shall cause to be maintained on each Mortgaged Property securing a NonAgency Mortgage Loan 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 securing a Non-Agency Mortgage Loan
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 in accordance with the Fannie Mae Guides make commercially reasonable efforts
to 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.
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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 thirty (30) days prior written
notice of any cancellation, reduction in amount or material change in coverage.

In all such cases, 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 currently reflect a General Policy Rating of A:VI or better under Best’s Key Rating Guides, 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 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 sufficient time for the Mortgagor to arrange for renewal coverage by the expiration date; provided,
however, that in the event that no such notice is furnished by the Servicer, the Servicer shall ensure that replacement 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 4.04, any amounts collected by the Servicer under any such policies (other than amounts to be deposited
in the Escrow 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 4.14) shall be deposited in the Custodial Account subject to withdrawal pursuant to Section 4.05.

Section 4.11 Maintenance of Mortgage Impairment Insurance Policy.

In the event that the Servicer shall obtain and maintain a blanket policy insuring against losses arising from flood, fire and
hazards covered under extended coverage on all of the NonAgency Mortgage Loans, then, to the extent such policy provides coverage in
an amount equal to the amount required pursuant to Section 4.10 and otherwise complies with all other requirements of Section 4.10, it
shall conclusively be deemed to have satisfied its obligations as set forth in Section 4.10. Any amounts collected by the Servicer under
any such policy relating to a NonAgency Mortgage Loan shall be deposited in the Custodial Account subject to withdrawal pursuant
to Section 4.05. 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 4.10, 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.
The Servicer may seek reimbursement from the Owner for the costs and premiums associated with obtaining and maintaining any such
blanket policy.
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Section 4.12 Maintenance of Fidelity Bond and Errors and Omissions Insurance.

The Servicer shall maintain with responsible companies that would meet the requirements of Fannie Mae, 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 failure to maintain any insurance policies required pursuant to this agreement and the
release or satisfaction of a Mortgage Loan without having obtained payment in full of the indebtedness secured thereby. No provision of
this Section 4.12 requiring such Fidelity Bond and Errors and Omissions Insurance Policy shall diminish or relieve the Servicer from its
duties and obligations as set forth in this Agreement. Any such Fidelity Bond and Errors and Omissions Insurance Policy shall comply
with the applicable requirements from time to time of Fannie Mae. Upon request, the Servicer shall cause to be delivered to the Owner
a certified true copy of such Fidelity Bond and Errors and Omissions Insurance Policy and shall obtain a statement from the surety and
insurer that such Fidelity Bond and Errors and Omissions Insurance Policy shall in no event be terminated or materially modified without
thirty (30) days’ prior written notice to the Owner.

Section 4.13 Inspections.

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

The Servicer shall order an inspection of the Mortgaged Property securing a Non-Agency Mortgage Loan when such Mortgage
Loan becomes 45 days delinquent and every 30 days thereafter so long as such Mortgage Loan remains delinquent to assure itself
that the value of the Mortgaged Property is being preserved, provided that the Servicer shall be required to take such action only if it
determines that the proceeds to the Owner (after giving effect to the recovery of the Servicer’s out-of-pocket expenses) from payment on,
or disposition of, the related Mortgage Loan or REO Property would be increased as a result of the taking of such action. The Servicer
shall document on its servicing system each such inspection. The costs of such inspections shall be treated as Servicing Advances for
which the Servicer shall be entitled to full reimbursement for in accordance with Section 4.05(iv).
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Section 4.14 Restoration of Mortgaged Property.

With respect to the Non-Agency Mortgage Loans, 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 such Insurance Proceeds or Condemnation Proceeds:

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

(i)  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;

(iii)  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 the
Escrow 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 4.15 Title, Management and Disposition of REO Property.

In the event that title to any Mortgaged Property securing a Non-Agency Mortgage Loan is acquired in foreclosure or by deed
in lieu of foreclosure, the deed or certificate of sale shall be taken in the name of the Owner or its designee, which may include Servicer
on behalf of the Owner, or in the event the Servicer is not authorized or permitted to hold title to real property in the state where the REO
Property is located, or would be adversely affected under the “doing business” or tax laws of such state by so holding title, the deed or
certificate of sale shall be taken in the name of such Person(s) as shall be consistent with an Opinion of Counsel obtained by Servicer
from an attorney duly licensed to practice law in the state where the REO Property is located. 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. Where title is acquired by the
acceptance of a deed in lieu of foreclosure, the Owner shall pay to the Servicer a Deed in Lieu Fee.

Upon approval by Owner, the Servicer shall manage, conserve, protect and operate each REO Property related to a Non-Agency
Mortgage Loan for the Owner either for the purpose of its prompt disposition and sale or its rental. The Servicer, either itself or through
an agent selected by the Servicer, shall manage, conserve, protect and operate such REO Property in accordance with Accepted Servicing
Practices and in the same manner that similar property in the same locality as such REO Property is managed. The Servicer shall attempt
to sell or rent the same on such terms and conditions as the Servicer deems to be in the best interest of the Owner in accordance with
Accepted Servicing Practices. The Servicer shall provide the Owner on a monthly basis with a report on the status of each REO Property
related to a Non-Agency Mortgage Loan.
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The Servicer shall also maintain on each REO Property related to a Non-Agency Mortgage Loan 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 or Flood Disaster
Prevention Act of 1973, as amended, flood insurance in the amount required in Section 4.10 hereof, provided that the Servicer shall
be required to maintain such insurance only if it determines that the proceeds to the Owner (after giving effect to the recovery of the
Servicer’s out-of-pocket expenses) from payment on, or disposition of, the related REO Property would be increased as a result of the
maintenance of such insurance. Such costs to maintain appropriate insurance coverage shall be treated as Servicing Advances for which
the Servicer shall be entitled to full reimbursement in accordance with Section 4.05(iv).

The disposition of each REO Property related to a Non-Agency Mortgage Loan 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 in accordance with Accepted Servicing
Practices. The proceeds of sale of such REO Property shall be promptly deposited in the Custodial Account pursuant to the terms of this
Agreement but not later than the second Business Day following receipt thereof. 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.

With respect to each REO Property related to a Non-Agency Mortgage Loan, the Servicer shall segregate and 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 in each Custodial Account all revenues received by Servicer (such revenues being those received by Servicer
within two Business Days prior to actual deposit into the Escrow Account) with respect to the conservation and disposition of the related
REO Property. Any advances made to maintain appropriate insurance coverage shall be treated as Servicing Advances for which the
Servicer shall be entitled to full reimbursement in accordance with Section 4.05(iv).

Section 4.16 Costs and Expenses.

With respect to the Non-Agency Mortgage Loans, Owner will be responsible for all losses including but not limited to
unrecoverable interest, “out-of-pocket” costs and expenses from either the Mortgagor or Owner that are normal and customary that occur
as the result of normal business activity associated with owning the loans.
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Section 4.17 Liquidity and Litigation Reserves.

(a)  Liquidity Reserve. The Servicer, in its discretion, may establish a liquidity reserve (the “Liquidity Reserve”) from which
to fund Servicing Advances (including litigation costs and expenses (including attorneys’ fees)), P&l Advances and Interest Shortfall
with respect to the Mortgage Loans. If the Servicer elects to establish a Liquidity Reserve it shall establish a Liquidity Reserve Account
at a Qualified Depository. The Liquidity Reserve Account shall be held in trust for the benefit of the Owner and shall be established and
maintained for the sole purpose of holding and distributing the Liquidity Reserve funds. The Servicer may fund the Liquidity Reserve
with such portion of distributions on the Mortgage Loans (but such portion shall nonetheless be deemed to have been distributed to
Owner) as it deems appropriate, in the exercise of its reasonable discretion, or otherwise request Owner to fund such Liquidity Reserve,
in which case Owner shall fund such Liquidity Reserve as so requested. At the termination of this Agreement, all remaining funds held
in the Liquidity Reserve shall be distributed to the Owner. Amounts on deposit in the Liquidity Reserve Account shall be invested in
Eligible Investments, shall not be used to pay costs or expenses other than Servicing Advances (including litigation costs and expenses
(including attorneys’ fees)), P&I Advances and Interest Shortfall, and shall be used to pay such amounts only in any month in which the
distributions on the Mortgage Loans received during that month are insufficient to provide sufficient cash to pay all such amounts due
and payable during that month. No funds from any other source (other than interest or earnings on the funds held in the Liquidity Reserve
Account) shall be commingled in the Liquidity Reserve Account. Amounts on deposit in the Liquidity Reserve Account (including
interest and earnings thereon) shall be used and may be withdrawn and disbursed only in accordance with the provisions of this paragraph.
The Servicer shall be authorized and directed to withdraw funds from the Liquidity Reserve Account only to make disbursements in
accordance with this Agreement and not for any other purpose.

Notwithstanding anything in this Section 4.17(a) to the contrary, it is expressly understood that the Servicer’s failure to establish or
require the Owner to establish or fund a Liquidity Reserve shall not preclude the Servicer from seeking reimbursement from the Owner
for Servicing Advances (including litigation costs and expenses (including attorneys’ fees)), P&I Advances and Interest Shortfall, all of
which remain the obligations of the Owner.
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(b) Litigation Reserve. Without prejudice to its rights under Section 4.17(a), the Servicer, in its discretion, may establish a
litigation reserve (the “Litigation Reserve”) from which to fund litigation costs and expenses (including attorneys’ fees) that constitute
Servicing Advances with respect to the Mortgage Loans. If the Servicer elects to establish a Litigation Reserve it shall establish a
Litigation Reserve Account at a Qualified Depository. The Litigation Reserve Account shall be held in trust for the benefit of the Owner
and shall be established and maintained for the sole purpose of holding and distributing the Litigation Reserve funds. The Servicer may
fund the Litigation Reserve with such portion of distributions on the Mortgage Loans (but such portion shall nonetheless be deemed to
have been distributed to Owner) as it deems appropriate, in the exercise of its reasonable discretion, or otherwise request Owner to fund
such Litigation Reserve, in which case Owner shall fund such Liquidity Reserve as so requested. At the termination of this Agreement, all
remaining funds held in the Litigation Reserve shall be distributed to the Owner. Amounts on deposit in the Litigation Reserve Account
shall be invested in Eligible Investments, shall not be used to pay costs or expenses other than litigation costs and expenses that constitute
Servicing Advances, and shall be used to pay such litigation costs and expenses only in any month in which distributions on the Mortgage
Loans received during that month are insufficient to provide sufficient cash to pay all Servicing Advances due and payable (without
prepayment) during that month with respect to the Mortgage Loans. No funds from any other source (other than interest or earnings
on the funds held in the Litigation Reserve Account) shall be commingled in the Litigation Reserve Account. Amounts on deposit in
the Litigation Reserve Account (including interest and earnings thereon) shall be used and may be withdrawn and disbursed only in
accordance with the provisions of this paragraph. The Servicer shall be authorized and directed to withdraw funds from the Litigation
Reserve Account only to make disbursements in accordance with this Agreement and not for any other purpose.
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(¢)  For the avoidance of doubt, references under this Section 4.17 to “Mortgage Loans” shall be deemed to include both
Agency Mortgage Loans and Non-Agency Mortgage Loans; provided, however, that to the extent there is any conflict between the
actions permitted to be taken by the Servicer under this Section 4.17 and the actions permitted to be taken by the Servicer pursuant to the
requirements of the applicable Guide, the requirements of the applicable Guide shall control.

Section 4.18 Transfers of Mortgaged Properties.

The Servicer shall enforce any “due-on-sale” provision contained in any Mortgage or Mortgage Note under any Non-Agency
Mortgage Loan and deny assumption by the Person to whom the related Mortgaged Property has been or is about to be sold whether by
absolute conveyance or by contract of sale, and whether or not the related Mortgagor remains liable on such Mortgage and Mortgage
Note. When the related 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 “dueon-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 related 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. Where an assumption is allowed pursuant to this
Section 4.18, the Servicer, with the prior written consent of the insurer under the PMI Policy or LPMI Policy, if any, is authorized to
enter into a substitution of liability agreement with the Person to whom the Mortgaged Property has been conveyed or is proposed to be
conveyed pursuant to which the original Mortgagor is released from liability and such Person is substituted as Mortgagor and becomes
liable under the related Mortgage Note. Any such substitution of liability agreement shall be in lieu of an assumption agreement. The
Servicer shall notify the Owner that any such substitution of liability or assumption agreement has been completed by forwarding to the
Owner, or its designee, the original of any such substitution of liability or assumption agreement, which document shall be added to the
related Mortgage File and shall, for all purposes, be considered a part of such Mortgage File to the same extent as all other documents
and instruments constituting a part thereof.
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To the extent that any Non-Agency Mortgage Loan is assumable, the Servicer shall inquire diligently into the creditworthiness of
the proposed transferee, and shall follow Accepted Servicing Practices and the underwriting practices and procedures of prudent mortgage
lenders in the respective states where the related Mortgaged Properties are located 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 Non-Agency Mortgage Loan.

The Servicer shall be required to take any action otherwise required by this Section 4.18 only if it determines that the proceeds
to the Owner (after giving effect to the recovery of the Servicer’s out-of-pocket expenses) from payment on, or disposition of the related

Mortgage Loan or REO Property would be increased as a result of the taking of such action.

Section 4.19 Satisfaction of Mortgages and Release of Mortgage Files.

Upon the payment in full of any Non-Agency 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 5.02, and may request the release of any Mortgage Loan Documents from the Owner in accordance with this
Section 4.19. The Servicer shall obtain discharge of the related Mortgage Loan as of record within any related time limit required by
Applicable Law (unless prevented from complying as a result of the failure of the local recording office to comply with its obligations on
a timely basis).

In connection with any instrument of satisfaction or deed of reconveyance with respect to a Non-Agency Mortgage Loan, the
Servicer shall be entitled to a reconveyance fee. Such reconveyance fee shall only be reimbursable to the Servicer by the Owner to the
extent the reconveyance fee is uncollectible from the related Mortgagor based on the terms of the security instrument or in the Servicer’s
reasonable opinion that such fee is not allowable by statute.

Upon receipt of such request, the Owner or its designee shall within five (5) Business Days release or cause to be released the
related Mortgage Loan Documents to Servicer and Servicer shall prepare and process any satisfaction or release. If the Owner or its
designee or the Custodian does not release the related Mortgage Loan Documents to Servicer within five (5) Business Days of receipt of
request to do so, Servicer may retain a third party to complete the reconveyance and charge the Owner the actual cost of services provided
by such third party. Except as set forth in this paragraph, Servicer shall have no liability for third party delays that may result in assessed
penalties.

If the Servicer satisfies or releases a Mortgage securing a Non-Agency Mortgage Loan 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, the Servicer shall deposit the shortfall amount of the paid indebtedness in the Custodial Account (unless such shortfall is
$500 or less, in which case no deposit shall be required) within five (5) Business Days of receipt of such demand by the Owner.
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The Servicer shall cause the Fidelity Bond and Errors and Omissions Insurance Policy required under Section 4.12 to insure the
Servicer against any loss it may sustain with respect to any Non-Agency Mortgage Loan not satisfied in accordance with the procedures
set forth herein.

Section 4.20 Notification of Adjustments.

With respect to each Non-Agency Mortgage Loan that is an 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. If, pursuant to the terms of the related Mortgage Note, another Index is selected for determining the
Mortgage Interest Rate because the original Index is no longer available, the same Index will be used with respect to each Mortgage Note
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which requires a new Index to be selected provided that such selection does not conflict with the terms of the related 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 deliver
to the Owner such notifications and any additional 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 related to a Non-Agency Mortgage Loan,
the Servicer shall immediately deposit in the Custodial Account from its own funds the amount of any interest loss caused the Owner
thereby without reimbursement therefor.

Section 4.21 Recordation of Assignments of Mortgage.

Except in connection with Accepted Servicing Practices for defaulted Mortgage Loans, the Servicer shall not be responsible
for the preparation or recording of the Assignments of Mortgage relating to the Non-Agency Mortgage Loans to the Owner, or any
other party; provided, however, that in the event the Servicer agrees (which agreement shall be in Servicer’s sole discretion) to record
any mortgage assignment, any expense, including the fees of third party service providers, incurred by the Servicer in connection with
the preparation and recordation of Assignments of Mortgage shall be reimbursable by the Owner, or, if not reimbursed by the Owner,
advanced or paid as a Servicing Advance.

Section 4.22 Solicitation for Ancillary Products. The Owner grants Servicer the right to solicit the Mortgagors
for ancillary products and services (e.g., homeowner’s insurance) and to retain the related income.

Section 4.23 Credit Reporting.

With respect to the Non-Agency Mortgage Loans, the Servicer shall fully furnish, in accordance with the Fair Credit Reporting
Act and its implementing regulations, accurate and complete information (e.g. favorable and unfavorable) on the Mortgagor credit files
to Equifax, Experian and Trans Union Credit Information Company (or their respective successors) on a monthly basis and in accordance
with applicable federal, state and local laws.
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Section 4.24 Superior Liens.

With respect to the Non-Agency Mortgage Loans, if the Servicer is notified that any superior lienholder has accelerated or
intends to accelerate the obligations secured by the superior lien, or has declared or intends to declare a default under the superior
mortgage or the promissory note secured thereby, or has filed or intends to file an election to have the related Mortgaged Property sold
or foreclosed, the Servicer shall take whatever actions are necessary to protect the interests of the Owner, and/or to preserve the security
of the related Mortgage Loan, subject to any requirements applicable to real estate mortgage investment conduits pursuant to the Code.
The Servicer shall make a Servicing Advance of the funds necessary to cure such default or reinstate such superior lien if the Servicer
determines that such Servicing Advance is in the best interests of the Owner and would be in accordance with Accepted Servicing
Practices. The Servicer shall not make such a Servicing Advance except to the extent that it determines that such advance would not be
a Nonrecoverable Advance from Liquidation Proceeds on the related Mortgage Loan. The Servicer shall thereafter take such action as is
necessary to recover the amount so advanced.

If a Non-Agency Mortgage Loan is identified on the Notice of Inbound Transfer as a Second Lien Mortgage Loan, then
the Servicer may consent to the refinancing of the prior senior lien on the related Mortgaged Property, provided that the following
requirements are met:

1. the resulting CLTV of such Second Lien is no higher than its CLTV prior to such refinancing; and

2.  the interest rate, or, in the case of an adjustable-rate existing senior lien, the maximum interest rate, for the loan
evidencing the refinanced senior lien is no more than 2.0% (or such higher rate that the Servicer determines to be in the Owner’s
best interest) higher than the interest rate or the maximum interest rate, as the case may be, on the loan evidencing the existing

senior lien immediately prior to the date of such refinancing; and

3. the loan evidencing the refinanced senior lien is not subject to the possibility of negative amortization.
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Section 4.25 Successors in Interest; Permitted Assignees.

Unless the context requires otherwise, all references to “Servicer” in this Agreement shall be deemed to include such Servicer’s
successors in interest or permitted assignees or designees. Further, it is expressly understood by Owner and Servicer that, with respect
to any Agency Mortgage Loan serviced hereunder, (i) the Servicer is acting solely in the capacity of a subservicer and has no right or
interest in or to the related Servicing Rights, and (ii) any references to the Inbound Transfer Date or the Outbound Transfer Date, or any
“transfer” of servicing in connection therewith, relates only to the date on which the Servicer commences or terminates its subservicing
of such Agency Mortgage Loan and does not reflect, suggest or entail any actual transfer of the related Servicing Rights or servicing
responsibilities (as opposed to the physical servicing activities).
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Section 4.26 Tax and Flood Service Contracts.

The Servicer, at the Owner’s expense, shall cause each Non-Agency Mortgage Loan that is a First Lien Mortgage Loan and
is transferred to the Servicer for servicing to be covered (to the extent not already covered) by a Tax Service Contract and/or Flood
Service Contract, by (a) a Tax Service Contract and/or (b) a Flood Zone Service Contract. If any Non-Agency Mortgage Loan is missing
a required Tax Service Contract or if any Non-Agency Mortgage Loan is missing a required Flood Zone Service Contract at the time of
the Inbound Transfer Date, Servicer shall place such Tax Service Contract or Flood Zone Service Contract, as applicable, and shall be
entitled to the fee associated with acquiring such contracts as set forth in Exhibit 9.

Section 4.27 Maintenance of PMI Policies and LPMI Policies; Collections Thereunder.

The Servicer shall maintain in full force and effect, a PMI Policy, issued by a Qualified Insurer, with respect to each Non-Agency
Mortgage Loan for which such coverage is required, provided that the Servicer’s obligations to pay premiums in respect of any such
Policy shall terminate if the Servicer determines that the related insurer is unwilling or unable to make all payments due under such
policy. Such coverage shall be maintained until the LTV Ratio or CLTV, as applicable, of the related Non-Agency Mortgage Loan is
reduced to that amount for which Fannie Mae would no longer require such insurance. The Servicer will not cancel or refuse to renew
any PMI Policy in effect on the related Inbound Transfer Date that is required to be kept in force under this Agreement with respect to a
Non-Agency Mortgage Loan unless a replacement PMI Policy or LPMI Policy for such cancelled or non-renewed policy is obtained from
and maintained with a Qualified Insurer. The Servicer shall not take any action which would result in non-coverage under any applicable
PMI Policy or LPMI Policy of any loss which, but for the actions of the Servicer, would have been covered thereunder. In connection
with any assumption or substitution agreement entered into or to be entered into pursuant to Section 4.18 with respect to a Non-Agency
Mortgage Loan, the Servicer shall promptly notify the insurer under the related PMI Policy or LPMI Policy, if any, of such assumption
or substitution of liability in accordance with the terms of such policy and shall take all actions which may be required by such insurer
as a condition to the continuation of coverage under the PMI Policy or LPMI Policy. If such PMI Policy is terminated as a result of such
assumption or substitution of liability, the Servicer shall obtain a replacement PMI Policy as provided above.

In connection with its activities as servicer with respect to the Non-Agency Mortgage Loans, the Servicer agrees to prepare and
present, on behalf of itself, and the Owner, claims to the insurer under any PMI Policy or LPMI Policy in a timely fashion in accordance
with the terms of such policies and, in this regard, to take such action as shall be necessary to permit recovery under any PMI Policy or
LPMI Policy respecting a defaulted Non-Agency Mortgage Loan. Pursuant to Section 4.04, any amounts collected by the Servicer under
any PMI Policy or LPMI Policy shall be deposited in the related Custodial Account, subject to withdrawal pursuant to Section 4.05.
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Section 4.28 Reliability of Information/Exceptional Expenses.

The Servicer may rely on all data and materials relating to the Non-Agency Mortgage Loans supplied to it by the Owner or
the Owner’s designee(s) and the authenticity and accuracy of such data and materials, including any signatures contained therein. The
Servicer shall not be obligated to conduct an independent investigation of any data materials or audit of any data, materials or Mortgage
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File, and may rely on the authenticity and accuracy of such data and materials as provided, including any signatures contained therein
and shall not be held accountable for data integrity, missing information or missing documents that prevent the boarding of a NonAgency
Mortgage Loan to the Servicer’s mortgage loan administration system. The Servicer shall deliver notification to the Owner of any material
data deficiencies discovered by the Servicer. If such error was identified prior to the Inbound Transfer Date, the Owner shall have the
ability to correct such errors or provide missing data at no additional cost to Servicer. Should the Owner decline to provide such data
corrections or provide such missing data, Servicer shall be entitled to charge the Owner a manual data backfill fee as set forth on Exhibit 9.
If such error was identified after the Inbound Transfer Date and such error was not the result of Servicer’s negligence, the Servicer shall
provide the Owner with a written cost estimate to correct such errors, and upon the Owner’s approval, which approval should not be
unreasonably withheld, the Owner shall reimburse the Servicer for all documented costs and expenses incurred by the Servicer, including
but not limited to, costs and expenses resulting from the Owner’s actions, instructions or any failure by the Owner to provide the Servicer
complete, accurate and timely Mortgage Loan information.

Section 4.29 Escrow Obligations.

In connection with impounded Non-Agency Mortgage Loans, the Owner shall (i) cause all taxes and assessments with respect
to which the related tax bill is due within thirty (30) days following the related Inbound Transfer Date to be paid prior to such Inbound
Transfer Date, and (b) cause all hazard, flood, earthquake, PMI Policy and other insurance premiums that are due on or prior to the
thirtieth (30th) day following such Inbound Transfer Date to be paid on or prior to such Inbound Transfer Date. The Owner shall be
responsible for any losses including but not limited to tax penalties (including any loss of discount for which any related Mortgagor or
any third party for the benefit of the related Mortgagor has a legal claim) for the current tax due period or for any tax period that ends
no more than twelve (12) months earlier than the date of the last paid installment of the Non-Agency Mortgage Loan, as well as for its
advances to pay the delinquent taxes themselves in connection with any Non-Agency Mortgage Loan for which the Owner failed to pay
taxes as required by this Section 4.29 as the result of an action or inaction of a previous servicer.

Section 4.30 No Obligation to Advance Delinquent Payments.

The Servicer shall have no obligation to advance amounts constituting delinquent principal and interest payments on any Non-
Agency Mortgage Loan.
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Section 4.31 MERS Transfers.

The Servicer shall comply in all material respects with the rules and procedures of MERS in connection with the servicing of
the Non-Agency Mortgage Loans that are MERS Mortgage Loans for as long as such Non-Agency Mortgage Loans are registered with
MERS.

To the extent the Owner requests the Servicer to register or transfer a Non-Agency Mortgage Loan with Mortgage Electronic
Registration System, Inc., the Owner shall promptly transfer or cause to be transferred to Servicer the required mortgage loan information.
For such services, the Owner agrees to pay the Servicer the fee set forth on Exhibit 9 upon the boarding or release of such Non-Agency
Mortgage Loan on the Servicer’s mortgage loan administration system.

ARTICLE V
PAYMENTS; REPORTS

Section 5.01 Remittances.

On each Remittance Date, the Servicer shall remit by wire transfer of immediately available funds to the Owner (or as otherwise
directed in writing by the Owner) (i) with respect to the Agency Mortgage Loans, subject to the requirements of the applicable Guide,
all amounts on deposit in the custodial accounts maintained with respect to the Agency Mortgage Loans (net of amounts required to
remain on deposit therein or paid to or for the benefit of the related Agency pursuant to the applicable Guide) and (ii) with respect to
the Non-Agency Mortgage Loans, all amounts on deposit in the Custodial Account related to the Due Period (net of charges against or
withdrawals from the Custodial Account pursuant to Section 4.05). The Servicer shall remit to the Owner (or as otherwise directed in
writing by the Owner) all Principal Prepayments with respect to the Non-Agency Mortgage Loans, in full or in part, on the Remittance
Date pursuant to Section 4.05.
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With respect to any remittance received by the Owner after the day on which such payment was due, 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 remitted to the
Owner by the Servicer on the date such late payment is made and shall cover the period commencing with the day such payment was due
and ending with the Business Day on which such payment is made, both inclusive. 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.

All remittances made to the Owner pursuant to this Section 5.01 are to be made in accordance with the wire transfer instructions
provided by Owner.

Section 5.02 Reports to the Owner.

Not later than the twentieth (20th) calendar day of each month or, if the 20th day is not a Business Day, the next succeeding
Business Day, the Servicer shall furnish to the Owner standard monthly reports as set forth on Exhibit 1 attached hereto or in a format
mutually agreed upon (which shall be provided in Excel format). For all purposes of this Agreement, delinquency status shall be
determined in accordance with standard MBA methodology, as is appropriate, as determined by the Owner for the applicable Mortgage
Loan type and set forth in the related Notice of Inbound Transfer.

46

Not less frequently than quarterly, commencing in the second calendar quarter following the calendar quarter in which this
Agreement is executed and delivered, the Servicer shall deliver to the Owner a reasonably detailed report regarding the Servicer’s
financial results. Not less frequently than annually, commencing in the calendar year following the year in which this Agreement is
executed and delivered, the Servicer shall deliver to the Owner relevant market data on management and servicing fees.

Section 5.03 Tax Reporting.

In addition, on or before March 15 of each calendar year, the Servicer shall furnish to each Person who was an Owner (or
subsequent owner of a Mortgage Loans subject to this Agreement) 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 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 5.04 Cost of Funds.

With respect to any Servicing Advances made by Servicer from its own funds under the terms of this Agreement, the Servicer
shall be entitled to collect from the Owner monthly for the Cost of Funds on such Servicing Advances.

ARTICLE VI
RECORDS, INFORMATION AND COMPLIANCE DOCUMENTS

Section 6.01 Possession of Servicing Files.

The contents of each Servicing File related to a Non-Agency Mortgage Loan 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 hard or electronic copy, if available, of each
Mortgage Loan Document received by the Owner or its designee and the originals or copies of documents not delivered to the Owner in
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the Servicer’s possession received during the term of this Agreement. The possession of the Servicing File by the Servicer is at the will of
the Owner for the sole purpose of servicing the related Non-Agency 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. 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 Non-Agency Mortgage Loans pursuant to this Agreement.
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The Servicer shall be responsible for maintaining, and shall maintain, a complete set of books and records for each Non-Agency
Mortgage Loan which shall be marked clearly to reflect the ownership of each Non-Agency Mortgage Loan by the Owner. In particular,
the Servicer shall maintain in its possession, available for inspection by the Owner, and shall deliver to the Owner if so directed by
the Owner, upon written demand, evidence of compliance with all federal, state and local laws, rules and regulations, and requirements
of Fannie Mae, including but not limited to documentation as to the method used in determining the applicability of the provisions of
the National Flood Insurance Act of 1968 or Flood Disaster Prevention Act of 1973, as amended, to the related 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 4.13, as applicable.

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.

Section 6.02 Annual Statement as to Compliance.

(a) So long as any Mortgage Loans are being serviced hereunder, or were serviced hereunder during the prior calendar year, the
Servicer shall, at its own expense, deliver to the Owner, on or before March 28th of each year (but in no event later than the next to the
last Business Day of such month), a statement of compliance addressed to the Owner and signed by a Servicing Officer, to the effect
that (i) a review of the Servicer’s servicing activities during the immediately preceding calendar year (or applicable portion thereof) and
of its performance under the servicing provisions of this Agreement during such period 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 of its servicing obligations under this
Agreement in all material respects throughout such calendar year (or applicable portion thereof) or, if there has been a failure to fulfill any
such obligation in any material respect, specifically identifying each such failure known to such officer, the nature and the status thereof.

Section 6.03 Annual Independent Public Accountants’ Servicing Report.

(a) So long as any Mortgage Loans are being serviced hereunder, or were serviced hereunder during the prior calendar year, the
Servicer shall, at its own expense, deliver to the Owner, on or before March 28th of each year (but in no event later than the next to
the last Business Day of such month), either (A) a report of a registered public accounting firm stating that (i) it has obtained a letter of
representation regarding certain matters from the management of the Servicer which includes an assertion that the Servicer has complied
with certain minimum residential mortgage loan servicing standards, identified in the Uniform Single Attestation Program for Mortgage
Bankers established by the Mortgage Bankers Association of America, with respect to the servicing of residential mortgage loans during
the most recently completed fiscal year and (ii) on the basis of an examination conducted by such firm in accordance with standards
established by the American Institute of Certified Public Accountants, such representation is fairly stated in all material respects, subject
to such exceptions and other qualifications that may be appropriate, or (B) both (i) an assessment of compliance by the Servicer with
the applicable Servicing Criteria during the immediately preceding calendar year (in lieu of the annual statement of compliance in
Section 6.02 which shall not be required if Servicer provides the assessment of compliance as set forth in this Section 6.03(B), and
(ii) a report by a registered public accounting firm that attests to and reports on the assessment of compliance provided in the clause
(B)(i) above, which attestation shall be in accordance with Rule 1-02(a)(3) and Rule 2-02(g) of Regulation S-X under the Securities Act
and the Securities Exchange Act. In rendering any report to be provided hereunder such firm may rely, as to matters relating to the direct
servicing of residential mortgage loans by Subservicers, upon comparable reports of firms of independent certified public accountants
rendered on the basis of examinations conducted in accordance with the same standards (rendered within one year of such report) with
respect to those Subservicers.
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Section 6.04 Provision of Information.

The Servicer shall furnish to the Owner all reports required hereunder, and such other periodic, special, or other reports or
information, whether or not provided for herein, as shall be necessary, reasonable, or appropriate with respect to the Owner or the
purposes of this Agreement to the extent such reports 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 and to the extent the Servicer incurs any material cost or expense related to this Section 6.04 not otherwise required to be incurred
pursuant to this Agreement, such expense shall be at the sole cost and expense of the Owner.

Section 6.05 Right to Examine Servicer Records.

The Owner shall have the right during the term of this Agreement 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, upon reasonable advance notice and at the sole cost and expense of the Owner;
provided, however, that unless otherwise required by law, the Servicer shall not be required to provide access to such information if the
provision thereof would violate any law or legal obligation of the Servicer, or would compromise the Servicer’s information disclosure
and security policies, including the legal right to privacy of any Mortgagor.

Section 6.06 Compliance with Gramm-Leach-Bliley Act of 1999.

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

Section 6.07 Use of Owner’s Employees. The Owner has a limited number of employees who perform certain
de minimis servicing functions on conventional Mortgage Loans. Servicer shall have no obligation to reimburse Owner for any portion
of these activities attributable to Servicer’s own account.
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Section 6.08 Financial Statements; Servicing Facilities.

In connection with marketing the Mortgage Loans or a proposed Reconstitution, the Owner shall make available to a prospective
purchaser audited financial statements of the consolidated group that includes the Servicer for the most recently completed three 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 for
which such statements are available covered by any “Consolidated Statement of Operations.” 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 the public at large). The Servicer shall furnish to the Owner or a prospective purchaser
copies of the statements specified above.

The Servicer shall make available to the Owner or any prospective purchaser a knowledgeable representative 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 (upon reasonable notice) to inspect the Servicer’s servicing facilities (no more
than 6 times per year unless mutually agreed to between the parties) for the purpose of satisfying such prospective purchaser that the
Servicer has the ability to service the Mortgage Loans as provided in this Agreement provided that such access is necessary, reasonable,
or appropriate with respect to the Owner or the purposes of this Agreement to the extent such access or information are readily accessible
to the Servicer without undue expense.

Section 6.09 Use of Subservicers.

It shall not be necessary for the Servicer to seek the consent of the Owner to the utilization of any Subservicer, including
an Affiliate acting as a Subservicer; provided, however, that the Servicer delivers any notices or obtains any consents or approvals
otherwise required by the applicable Guide prior to utilizing any such Subservicer. The Servicer shall be responsible for obtaining from
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each Subservicer and delivering to the Owner any servicer compliance statement required to be delivered by such Subservicer under
Section 6.02 and any assessment of compliance and attestation required to be delivered by such Subservicer under Section 6.03.

ARTICLE VII
SERVICING COMPENSATION

Section 7.01 Servicing Compensation.

As consideration for servicing the Mortgage Loans, the Owner shall pay the Servicer the applicable Servicing Fee and Other Fees
the Servicer is entitled to each month. The obligation of the Owner to pay the Servicing Fee and Other Fees with regard to the Mortgage
Loans shall be irrespective of Monthly Payments collected by the Servicer on the Mortgage Loans (but this shall not be construed to
limit the effect of any provision hereof, including Exhibit 9, for the calculation of any fee by reference to one or more specified amounts
collected on or in respect of the Mortgage Loans).
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The Servicer shall deliver to the Owner on the tenth (10th) calendar day of each month or, if the 10th day is not a Business Day,
the next succeeding Business Day, an invoice setting forth the Servicing Fees and Other Fees, including accrued and unpaid Servicing
Fees and Other Fees, with respect to the Mortgage Loans serviced by the Servicer during the preceding calendar month, and the Owner
shall pay such invoice via wire transfer (in accordance with written instructions to be provided by the Servicer) no later than the last
day of the calendar month in which such invoice was delivered. With respect to amounts due to the Servicer that remain unpaid after the
Remittance Date pursuant to this Section, interest shall accrue 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
accrue from and including the day following the Business Day on which such payment was due to and including the Business Day when
such payment is made and shall be payable on the date when such payment is so made. The Servicer shall be entitled to deduct such
unpaid amounts due to Servicer on the Remittance Date following the Remittance Date that such amounts were due if Owner has not
already made payment.

Additional servicing compensation in the form of Ancillary Income shall be retained by the Servicer.

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.

Notwithstanding anything set forth in this section related to Ancillary Income, the Servicer shall not collect from the Mortgagor,
pass through as an advance or as a liquidation expense any charges other than bona fide fees, which fees must be in compliance with
local law. Servicer cannot add on a processing, or review fee or any additional fee, mark up or otherwise directly make a profit on or
from services or activities rendered by a third party or affiliate (examples include but not limited to: letters and notices, force placed
insurance, BPOs, appraisals, inspections, property preservation costs). The Servicer may collect any third party fees which are charged in
accordance with Accepted Servicing Practices. In no event shall Servicer retain the Prepayment Penalties.

In the event of a dispute arising from any act or omission by the Servicer or the Owner hereunder during the course of this
Agreement, the Servicer and the Owner shall use reasonable efforts to cooperate with each other in good faith to resolve such dispute
within a time period that is reasonable under the circumstances surrounding the dispute. Except in the case of a monetary error, the Owner
and the Servicer shall use reasonable efforts to cooperate with each other in good faith to resolve the dispute within thirty (30) days of
a formal notice from either party. In the case of a monetary error, the party holding the amounts due the other party shall use reasonable
efforts to submit the amount in error within ten (10) Business Days following the discovery of the error. With respect to amounts due a
party after the tenth (10th) Business Day following the discovery of the error, interest shall be accrue on such late payment at an annual
rate equal to the federal funds rate as is publicly announced from time to time, plus three hundred basis points (3.00%), but in no event
greater than the maximum amount permitted by Applicable Law. Such interest shall accrue from and including the day following the
Business Day on which such payment was due to and including the Business Day when such late payment is made and shall be payable
on the date when such late payment is so made.
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Notwithstanding anything to the contrary contained herein, upon the written request (a “Fee Negotiation Request”) of the Owner
or the Servicer following a determination by the Owner or the Servicer that the rates of compensation payable to the Servicer hereunder
differ materially from market rates of compensation for services comparable to those provided hereunder, which request includes a
proposal for revised rates of compensation hereunder, the parties hereto shall negotiate in good faith to amend the provisions of this
Agreement relating to the compensation of the Servicer in order to cause such compensation to be materially consistent with market rates
of compensation for services comparable to those provided hereunder (a “Fee Amendment”); provided, however, that no such request
shall be made until the second anniversary of the effective date of this Agreement, after which time each party may make such request
(i) once with respect to fees to be paid during the remainder of the Initial Term, which request shall be made prior to the expiration of the
Initial Term, and (ii) once with respect to fees to be paid during any Automatic Renewal Term, which request shall be made at least 210
days prior to the start of such Automatic Renewal Term. If the parties are unable to reach agreement on the terms of a Fee Amendment
within thirty (30) days of the date of delivery of the relevant Fee Negotiation Request, then the terms of such Fee Amendment shall be
determined by final and binding arbitration as described below.

All disputes, differences and controversies of the Owner or the Servicer relating to a Fee Amendment (individually, a “Dispute”
and, collectively, “Disputes™) shall be resolved by final and binding arbitration administered by the American Arbitration Association
(“AAA”) under its Commercial Arbitration Rules, subject to the following provisions:

(a) Following the delivery of a written demand for arbitration by either the Owner or the Servicer, each party
shall choose one (1) arbitrator within ten (10) Business Days after the date of such written demand and the two chosen arbitrators
shall mutually, within ten (10) Business Days after selection select a third (3rd) arbitrator (each, an “Arbitrator” and together, the
“Arbitrators™), each of whom shall be a retired judge selected from a roster of arbitrators provided by the AAA. If the third (3rd)
Arbitrator is not selected within fifteen (15) Business Days after delivery of the written demand for arbitration (or such other time period
as the Owner and the Servicer may agree), the Owner and the Servicer shall promptly request that the commercial panel of the AAA
select an independent Arbitrator meeting such criteria.

(b)  The rules of arbitration shall be the Commercial Rules of the American Arbitration Association; provided,
however, that notwithstanding any provisions of the Commercial Arbitration Rules to the contrary, unless otherwise mutually agreed to
by the Owner and the Servicer, the sole discovery available to each party shall be its right to conduct up to two (2) non-expert depositions
of no more than three (3) hours of testimony each.

(c) The Arbitrators shall render a decision by majority decision within three (3) months after the date of appointment,
unless the Owner and the Servicer agree to extend such time. The decision shall be final and binding upon the Owner and the Servicer;
provided, however, that such decision shall not restrict either the Owner or the Servicer from terminating this Agreement pursuant to the
terms hereof.
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(d) Each party shall pay its own expenses in connection with the resolution of Disputes, including attorneys’ fees,
unless determined otherwise by the Arbitrator.

(e) The Owner and the Servicer agree that the existence, conduct and content of any arbitration pursuant to this
Section 7.01 shall be kept confidential and neither the Owner nor the Servicer shall disclose to any Person any information about such
arbitration, except in connection with such arbitration or as may be required by law or by any regulatory authority (or any exchange on
which such party’s securities are listed) or for financial reporting purposes in such party’s financial statements.

ARTICLE VIII
TERMINATION

Section 8.01 Termination.

(a) Subject to Section 3.03 hereof, this Agreement shall continue in full force and effect until terminated in accordance
with the provisions of this paragraph. This Agreement shall have an initial term of five years from Effective Date hereof (the “Initial
Term”). After the Initial Term, this Agreement shall be deemed renewed automatically every 18 months for an additional 18 month
period (an “Automatic Renewal Term”) unless the Owner or the Servicer terminates this Agreement upon the expiration of the Initial
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Term or any Automatic Renewal Term and upon at least one hundred and eighty (180) days’ prior written notice to the Owner or the
Servicer, as applicable. If (i) either the MBS Agreement or the MSR Recapture Agreement is terminated by the Owner without cause
as provided in each such agreement or (ii) the Management Agreement is terminated by PennyMac REIT without cause as provided in
such agreement, the Servicer shall have the right to terminate this Agreement without cause upon notice to the Owner. If (i) either of
the MBS Agreement or the MSR Recapture Agreement is terminated by PennyMac Loan Services without cause or (ii) the Management
Agreement is terminated by PennyMac REIT Manager as provided in such agreement, the Owner shall have the right to terminate this
Agreement without cause upon notice to the Servicer. This Agreement shall also terminate:

(i) in whole with respect to all of the Mortgage Loans and REO Properties, without the payment of any
Service Release Fee or other termination fee, upon the earlier of (A) the termination of the Servicer at the election of the
Owner following an Event of Default pursuant to Section 11.01 or (B) the termination of the Management Agreement;

(i)  in whole with respect to all of the Mortgage Loans and REO Properties, at the election of the Servicer,
if, after thirty (30) days’ written notice thereof by Servicer, (A) the Owner fails to remit any compensation due to the
Servicer within the time periods set forth in this Agreement or (B) the Owner fails to perform any material obligations
of the Owner hereunder;
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(iii)  in part with respect to one or more individual Mortgage Loans, at the election of the Owner, in
connection with a Reconstitution involving such Mortgage Loans, subject to the payment of the applicable Service
Release Fees;

(iv) in part with respect to an individual Mortgage Loan at the election of the Owner, and subject to the
payment of the applicable Service Release Fee, if (a) such Mortgage Loan becomes delinquent for a period of one
hundred and twenty (120) days or more (a “Delinquent Mortgage Loan”) or (B) the Mortgaged Property securing such
Mortgage Loan becomes an REO Property; provided, however, upon such termination, the Owner shall pay to the
Servicer any related unpaid Servicing Fee, any related outstanding and unreimbursed Servicing Advances and any
other outstanding and unreimbursed fees and costs of the Servicer relating to such Delinquent Mortgage Loan or REO
Property for which the Servicer would be entitled to reimbursement from the Owner;

(v) in whole, at the election of the Owner, if the Servicer in its capacity as “Servicer” under the MSR
Recapture Agreement fails to duly observe or perform in any material respect any covenant or agreement on the part
of the Servicer set forth in the MSR Recapture Agreement that continues unremedied for a period of thirty (30) days
after the date on which notice of such failure, requiring the same to be remedied, is given to the Servicer by the
“MSR Owner” under the MSR Recapture Agreement; provided, however, that, with respect to any such failure that
is susceptible to cure but not curable within such 30-day period, the Servicer shall have an additional cure period of
thirty (30) days to effect such cure so long as the Servicer has commenced to cure such failure within the initial 30-day
period, the Servicer is diligently pursuing a full cure and the Servicer has provided evidence of such curability and such
diligent pursuit that is reasonably satisfactory to the Owner; and

(vi) in whole, at the election of the Servicer, if the “MSR Owner” under the MSR Recapture Agreement
fails to duly observe or perform in any material respect any covenant or agreement on the part of such “MSR Owner”
set forth in the MSR Recapture Agreement that continues unremedied for a period of thirty (30) days after the date on
which notice of such failure, requiring the same to be remedied, is given to such “MSR Owner” by the Servicer in its
capacity as “Servicer” under the MSR Recapture Agreement; provided, however, that, with respect to any such failure
that is susceptible to cure but not curable within such 30-day period, such “MSR Owner” shall have an additional cure
period of thirty (30) days to effect such cure so long as such “MSR Owner” has commenced to cure such failure within
the initial 30-day period, such “MSR Owner” is diligently pursuing a full cure and such “MSR Owner” has provided
evidence of such curability and such diligent pursuit that is reasonably satisfactory to the Servicer.

(b) In the event that the Servicer’s duties, responsibilities and liabilities under this Agreement are terminated pursuant
to Section 8.01(a), the Servicer shall discharge such duties and responsibilities during the period from the date it acquires notice
or knowledge of such termination until the Outbound Transfer Date, with the same degree of diligence and prudence which it is
obligated to exercise under this Agreement, and shall take no action whatsoever that might impair or prejudice the rights or financial
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condition of its successor. Following any such termination, the Owner shall act diligently to appoint a successor servicer. No termination
pursuant to Section 8.01(a) shall become effective until a successor servicer is appointed by the Owner. No termination pursuant to
Section 8.01(a) shall limit any indemnification obligations of the Servicer, which obligations shall survive such termination.
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Section 8.02 Outbound Transfer of Servicing.

On each Outbound Transfer Date or upon any termination of the Servicer as Servicer pursuant to Section 8.01 or resignation
of the Servicer permitted under Section 9.03, the Owner or a successor servicer appointed by the Owner, shall assume all servicing
responsibilities related to, and the Servicer shall cease all servicing responsibilities related to the Mortgage Loans. Any successor servicer
shall have the right to negotiate a new Servicing Fee with the Owner.

Owner shall provide the Servicer not less than twenty (20) days’ prior written notice of the Outbound Transfer Date. Any
Mortgage Loan service released by the Servicer shall be released on actual balances as of the Outbound Transfer Date. Upon receipt
of such notification from Owner the Servicer shall, at its sole cost and expense, take such steps as may be necessary or appropriate to
effectuate and evidence the transfer of the servicing of the related Mortgage Loans to the successor servicer, including but not limited to
the following:

(a) Notice to Mortgagors. The Servicer shall mail to the Mortgagor of each related Mortgage Loan a letter advising such
Mortgagor of the transfer of the servicing of the related Mortgage Loan to the Owner, or its designee, in accordance with RESPA;
provided, however, such letters shall be in the form mutually agreed upon by the Owner and the Servicer prior to a pending transfer.

(b) Mortgage Loans in Foreclosure. The servicing with respect to Mortgage Loans in foreclosure on or before the related
Outbound 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.

(¢) Servicing Advances. Subject to the limitations set forth in the definition of “Nonrecoverable 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 Outbound Transfer Date, but only if the successor servicer after the related
Outbound 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, unpaid Ancillary Income, Other Fees and for any trailing expenses representing Servicing Advances
for which invoices are received by the Servicer after the Outbound Transfer Date. The Owner shall cause the Servicer to be reimbursed
for such trailing expenses within five (5) Business Days of receipt of such invoice.
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Anything to the contrary in this Section 8.02(c) notwithstanding, in the event that Servicer is terminated for cause as a result of
the occurrence of an Event of Default under this Agreement, the payments required in this Section 8.02(c) shall be made in the amounts
and at the times otherwise provided in this Agreement.

(d) Notice to Taxing Authorities and Insurance Companies. The Servicer shall transmit to the applicable taxing authorities
and insurance companies (including primary mortgage insurance policy insurers, if applicable) and/or agents, notification of the transfer
of the servicing to the Owner, or its designee, and instructions to deliver all notices, tax bills and insurance statements, as the case may
be, to the Owner from and after the related Outbound Transfer Date.

(e) Delivery of Servicing Records. The Servicer shall forward to the Owner, or its designee, all servicing records and the
Servicing File in the Servicer’s possession relating to each related Mortgage Loan.
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(f) Escrow Payments. The Servicer shall provide the Owner, or its designee, with immediately available funds by wire
transfer in the amount of the net Escrow Payments and suspense balances and all loss draft balances associated with the related Mortgage
Loans. The Servicer shall also provide the Owner with an accounting statement of Escrow Payments and suspense balances and loss draft
balances sufficient to enable the Owner to reconcile the amount of such payment with the accounts of the Mortgage Loans. Additionally,
the Servicer shall wire transfer to the Owner the amount of any agency, trustee or prepaid Mortgage Loan payments and all other similar
amounts held by the Servicer.

(g) Payoffs and Assumptions. The Servicer shall provide to the Owner, or its designee, copies of all assumption and payoff
statements generated by the Servicer on the related Mortgage Loans from the related Cut-off Date to the related Outbound Transfer Date.

(h) Mortgage Payments Received Prior to the Related Outbound Transfer Date. Prior to the related Outbound Transfer Date
all payments received by the Servicer on each related Mortgage Loan shall be properly applied to the account of the particular Mortgagor.

(i) Mortgage Payments Received After Outbound Transfer Date. The amount of any related Monthly Payments received by
the Servicer after the related Outbound Transfer Date shall be forwarded to the Owner or its designee within two (2) Business Days after
the date of receipt. The Servicer shall notify the Owner or its designee of the particulars of the payment, which notification requirement
shall be satisfied if the Servicer forwards with its payment sufficient information to permit appropriate processing of the payment by the
Owner or its designee. The Servicer shall assume full responsibility for the necessary and appropriate legal application of such Monthly
Payments received by the Servicer after the related Outbound Transfer Date with respect to related Mortgage Loans then in foreclosure
or bankruptcy; provided, however, that for purposes of this Agreement, necessary and appropriate legal application of such Monthly
Payments shall include, but not be limited to, endorsement of a Monthly Payment to the Owner with the particulars of the payment such
as the account number, dollar amount, date received and any special Mortgagor application instructions and the Servicer shall comply
with the foregoing requirements with respect to all Monthly Payments received by it.

56

() Misapplied Payments. Misapplied payments shall be processed as follows:

(1)  All parties shall cooperate in correcting misapplication errors;

(i)  The party receiving notice of a misapplied payment occurring prior to the related Outbound Transfer Date and
discovered after the related Outbound Transfer Date shall immediately notify the other party;

(iii)  If a misapplied payment which occurred prior to the related Outbound Transfer Date cannot be identified and
said misapplied payment has resulted in a shortage in a Custodial Account or Escrow Account, and such misapplied
payment was the direct result of the Servicer’s error, the Servicer shall be liable for the amount of such shortage. In
such case, the Servicer shall reimburse the Owner for the amount of such shortage within thirty (30) days after receipt
of written demand therefor from the Owner;

(iv) If a misapplied payment which occurred prior to the related Outbound Transfer Date has created an improper
Purchase Price as the result of an inaccurate outstanding principal balance and such misapplied payment was the direct
result of the Servicer’s error, a check shall be issued to the party shorted by the improper payment application within
thirty (30) days after notice thereof by the other party; and

(v)  Any check issued under the provisions of this Section 8.02(j) shall be accompanied by a statement indicating the
Owner Mortgage Loan identification number and an explanation of the allocation of any such payments.

(k)  Books and Records. The Servicer shall cause the books, records and accounts with respect to the related Mortgage Loans
to be in accordance with all Accepted Servicing Practices on the related Outbound Transfer Date.

Without limiting the foregoing, 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 on the related Outbound Transfer Date. This Agreement shall
terminate with respect to the related Mortgage Loans on the related Outbound Transfer Date, except that Articles VI, VIII, IX, and XII,
and Sections 13.14, 13.15, 13.16, 13.17 and 13.18 shall survive such termination.
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ARTICLE IX
INDEMNIFICATION AND ASSIGNMENT AND OTHER
MATTERS RELATED TO SERVICER

Section 9.01 Indemnification.
(a)  The Servicer agrees to indemnify and hold the Owner and any successor servicer harmless from any liability, claim, loss or
damage (including, without limitation, any reasonable legal fees, judgments or expenses relating to such liability, claim, loss or damage)

to the Owner directly or indirectly resulting from the Servicer’s failure:

(i) to observe and perform any or all of the Servicer’s duties, obligations, covenants, agreements, warranties or
representations contained in this Agreement; or

57

(i)  to comply with all applicable requirements with respect to the servicing of the Mortgage Loans as set forth
herein.

In addition, the Servicer shall indemnify and hold the Owner harmless from any liability, claim, loss or damage (including,
without limitation, any reasonable legal fees, judgments or expenses relating to such liability, claim, loss or damage) to the Owner directly
or indirectly resulting from or relating to the activities contemplated bv Section 4.22 of this Agreement. The Servicer immediately shall
notify the Owner if a claim is made by a third party with respect to this Agreement. For purposes of this Section 9.01(a), “Owner” shall
mean the Person then acting as the Owner under this Agreement and any and all Persons who previously were “Owners” under this
Agreement.

(b) The Owner agrees to indemnify and hold the Servicer harmless from any liability, claim, loss or damage (including
without limitation, any reasonable legal fees, judgments or expenses relating to such liability, claim, loss or damage) to the Servicer
(a) directly or indirectly resulting from the Owner’s failure to observe and perform any or all of the Owner’s duties, obligations,
covenants, agreements, warranties or representations contained in this Agreement or (b) directly resulting from the Servicer taking any
legal actions with respect to any Mortgage Loans and/or REO Properties in the name of the Servicer and without reference to the Owner,
or (c) any act or omission on the part of any prior servicer or (d) directly resulting from any third party act or omission which occurred
in connection with the origination, processing, funding or servicing of a mortgage loan (unless such third party was hired by Servicer);
but, in each case set forth in clauses (a) - (d) above, only to the extent such loss does not result from the Servicer’s own gross negligence,
bad faith or willful misconduct or failure of the Servicer (i) to observe and perform any or all of Servicer’s duties, obligations, covenants,
agreements, warranties or representations contained in this Agreement; or (ii) to comply with all applicable requirements with respect to
the servicing of the Mortgage Loans as set forth herein.

(¢)  If the indemnification provided for herein is unavailable or insufficient to hold harmless the indemnified party, then the
indemnifying party agrees that it shall contribute to the amount paid or payable by such indemnified party as a result of any claims,
losses, damages or liabilities uncured by such indemnified party in such proportion as is appropriate to reflect the relative fault of such
indemnified party on the one hand and the indemnifying party on the other. (d) The indemnifications provided for in this Section shall
survive the termination of Servicing Agreement or the termination of any party to this Agreement.

Section 9.02 Limitation on Liability of Servicer and Others.

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 grossly 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
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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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Section 9.03 Limitation on Resignation and Assignment 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. The Servicer shall not assign this
Agreement or the servicing hereunder or delegate its rights or duties hereunder or any portion hereof (except as provided in the next
succeeding paragraph or Section 6.09) or sell or otherwise dispose of all or substantially all of its property or assets without the prior
written consent of the Owner, which consent shall be granted or withheld in the reasonable discretion of the Owner.

Subject to the terms and provisions of the Freddie Mac Guide, 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,
however, 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.

The Servicer shall not resign from the obligations and duties hereby imposed on it except by mutual consent of the Servicer
and the Owner or 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 which Opinion of Counsel shall be in form and substance acceptable 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 8.02.

Section 9.04 Assignment by Owner.
Subject to the terms and provisions if Freddie Mac Guide, the Owner shall have the right, to assign, in whole or in part, its

interest under this Agreement with respect to some or all of the Mortgage Loans, and designate any Person to exercise all or any of the
rights of the Owner hereunder.
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Section 9.05 Merger or Consolidation of the Servicer.

The Servicer will keep in full effect its existence, rights and franchises as a limited partnership under the laws of the state of its
filing except as permitted herein, and will obtain and preserve its qualification to do business as a foreign corporation in each jurisdiction
in which such qualification is or shall be necessary to protect the validity and enforceability of this Agreement, or any of the Mortgage
Loans and to perform its duties under this Agreement. Subject to the terms and provisions of the Freddie Mac Guide, any Person into
which the Servicer may be merged or consolidated, or any corporation resulting from any merger, conversion or consolidation (including
by means of the sale of all or substantially all of the Servicer’s assets to such Person) to which the Servicer shall be a party, or any Person
succeeding to the substantially all of the servicing business (whether alone or together with one or more other businesses 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.

Section 9.06 Additional Activities of the Servicer.

Subject to the restrictions set forth in the MBS Agreement, the Servicer and its Affiliates shall be entitled to engage in
any business or transaction of any kind or nature, including the issuance of mortgage-backed securities and performing monitoring,
administrative or servicing activities of any kind for the benefit of any other Person, including (i) acting as servicer or subservicer of
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residential mortgage loans for government-sponsored entities and other government-related entities under arrangements not governed by
this Agreement and (ii) acting as a servicer or subservicer for distressed residential mortgage loans, and otherwise conducting special
servicing activities relating to residential mortgage loans or real estate acquired in respect thereof, for itself or other Persons. The
preceding statement shall not be construed to limit the effect of any express restriction or limitation that may be set forth in another
provision of this Agreement.

ARTICLE X
REPRESENTATIONS AND WARRANTIES

Section 10.01 Representations and Warranties of the Owner.

(a) As of the date hereof and on each date on which a Mortgage Loan becomes subject to the terms of this Agreement, the Owner
represents and warrants to, and covenants and agrees with, the Servicer as follows:

(i)  Due Organization and Good Standing. The Owner is duly organized, validly existing and in good standing as a

limited partnership under the laws of the State of Delaware and has the power and authority to own its assets and to
transact the business in which it is currently engaged.
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(i)  No Violation of Organizational Documents or Agreements. The execution and delivery of this Agreement by
the Owner, and the performance and compliance with the terms of this Agreement by the Owner, will not violate the
Owner’s organizational documents or constitute a default (or an event which, with notice or lapse of time, or both,
would constitute a default) under, or result in the breach of, any material agreement or other instrument to which the
Owner is a party or which is applicable to it or any of its assets.

(iii))  Full Power and Authority. The Owner has the full power and authority to enter into and consummate all
transactions contemplated by this Agreement, has duly authorized the execution, delivery and performance of this
Agreement, and has duly executed and delivered this Agreement.

(iv) Binding Obligation. This Agreement, assuming due authorization, execution and delivery by the other parties
hereto, constitutes a valid, legal and binding obligation of the Owner, enforceable against the Owner in accordance
with the terms hereof, subject to (A) applicable bankruptcy, insolvency, reorganization, moratorium and other laws
affecting the enforcement of creditors’ rights generally, and (B) general principles of equity, regardless of whether such
enforcement is considered in a proceeding in equity or at law.

(v) No Violation of Law, Regulation or Order. The Owner is not in violation of, and its execution and delivery of this
Agreement and its performance and compliance with the terms of this Agreement will not constitute a violation of, any
law, any order or decree of any court or arbiter, or, to the Owner’s knowledge, any order, regulation or demand of any
federal, state or local governmental or regulatory authority, which violation, in the Owner’s good faith and reasonable
judgment, is likely to affect materially and adversely either the ability of the Owner to perform its obligations under
this Agreement or the financial condition of the Owner.

(vi) No Material Litigation. No litigation is pending or, to the best of the Owner’s knowledge, threatened against the
Owner that, if determined adversely to the Owner, would prohibit the Owner from entering into this Agreement or that,
in the Owner’s good faith and reasonable judgment, is likely to materially and adversely affect either the ability of the
Owner to perform its obligations under this Agreement or the financial condition of the Owner.

(vii) No Consent Required. Any consent, approval, authorization or order of any court or governmental agency or
body required under federal or state law for the execution, delivery and performance by the Owner of or compliance
by the Owner with this Agreement or the consummation of the transactions contemplated by this Agreement has been
obtained and is effective except where the lack of consent, approval, authorization or order would not have a material
adverse effect on the performance by the Owner under this Agreement.
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(b) The representations and warranties of the Owner set forth in Section 10.02(a) shall survive the execution and delivery of this
Agreement and each date on which a Mortgage Loan becomes subject to the terms of this Agreement. Upon discovery by the Owner of
any breach of any of the foregoing representations and warranties, the Owner shall give prompt written notice thereof to the Servicer.

Section 10.02 Representations and Warranties of the Servicer.

(a)  As of the date hereof, on each date on which a Mortgage Loan becomes subject to the terms
of this Agreement and at all times while Mortgage Loans are serviced by Servicer hereunder, the Servicer
represents and warrants to, and covenants and agrees with, the Owner as follows:

(1)  Due Organization and Good Standing. The Servicer is duly organized, validly existing and in
good standing a limited liability company under the laws of the State of Delaware and has the power
and authority to own its assets and to transact the business in which it is currently engaged, and the
Servicer is in compliance with the laws of each state or other jurisdiction in which any Mortgaged
Property is located to the extent necessary to perform its obligations under this Agreement.

(i)  No Violation of Organizational Documents or Agreements. The execution and delivery of this
Agreement by the Servicer, and the performance and compliance with the terms of this Agreement

by the Servicer, will not violate the Servicer’s organizational documents or constitute a default (or
an event which, with notice or lapse of time, or both, would constitute a default) under, or result in
the breach of, any material agreement or other instrument to which the Servicer is a party or which is
applicable to it or any of its assets.

(iii)  Full Power and Authority. The Servicer has the full power and authority to enter into and
consummate all transactions contemplated by this Agreement, has duly authorized the execution,
delivery and performance of this Agreement, and has duly executed and delivered this Agreement.

(iv) Binding Obligation. This Agreement, assuming due authorization, execution and delivery by
the other parties hereto, constitutes a valid, legal and binding obligation of the Servicer, enforceable
against the Servicer in accordance with the terms hereof, subject to (A) applicable bankruptcy,
insolvency, reorganization, moratorium and other laws affecting the enforcement of creditors’ rights
generally, and (B) general principles of equity, regardless of whether such enforcement is considered
in a proceeding in equity or at law.
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(v) No Violation of Law, Regulation or Order. The Servicer is not in violation of, and its execution
and delivery of this Agreement and its performance and compliance with the terms of this Agreement
will not constitute a violation of, any law, any order or decree of any court or arbiter, or, to the
Servicer’s knowledge, any order, regulation or demand of any federal, state or local governmental or
regulatory authority, which violation, in the Servicer’s good faith and reasonable judgment, is likely
to affect materially and adversely either the ability of the Servicer to perform its obligations under
this Agreement or the financial condition of the Servicer.

(vi) No Material Litigation. No litigation is pending or, to the best of the Servicer’s knowledge,
threatened against the Servicer that, if determined adversely to the Servicer, would prohibit the
Servicer from entering into this Agreement or that, individually or in the aggregate, in the Servicer’s
good faith and reasonable judgment, is likely to materially and adversely affect either the ability of
the Servicer to perform its obligations under this Agreement or the financial condition of the Servicer.
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(vii) No Consent Required. Any consent, approval, authorization or order of any court or
governmental agency or body required under federal or state law for the execution, delivery and
performance by the Servicer of or compliance by the Servicer with this Agreement or the
consummation of the transactions contemplated by this Agreement has been obtained and is effective
except where the lack of consent, approval, authorization or order would not have a material adverse
effect on the performance by the Servicer under this Agreement.

(viii) Ordinary Course of Business. The consummation of the transactions contemplated by this
Agreement are in the ordinary course of business of the Servicer.

(ix) Able 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.

(x)  Fidelity Bond and Errors and Omissions Coverage. The Fidelity Bond and an Errors and
Omissions Insurance Policy required pursuant to Section 4.12 of this Agreement are in effect.
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(xi)  No Untrue or Misleading Information. No statement, report or other document relating to the
Servicer furnished or to be furnished by the Servicer pursuant to this Agreement or in connection
with the transactions contemplated hereby contains any untrue statement of material fact or omits to
state a material fact necessary to make the statements contained therein not misleading.

(xii)) MERS Membership. The Servicer is a member of MERS in good standing.

(b) The representations and warranties of the Servicer set forth in Section 10.02(a) shall survive
the execution and delivery of this Agreement and each date on which a Mortgage Loan becomes subject to the
terms of this Agreement. Upon discovery by the Servicer of any breach of any of the foregoing representations
and warranties, the Servicer shall give prompt written notice thereof to the Owner.

ARTICLE XI
DEFAULT

Section 11.01 Events of Default.

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

(1)  any failure by the Servicer to remit to the Owner (or as otherwise directed by the Owner) any
payment required to be made under the terms of this Agreement which continues unremedied for
a period of five (5) 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

(i)  the failure by the Servicer duly to observe or perform in any material respect any other
covenant or agreement on the part of the Servicer set forth in this Agreement that continues
unremedied for a period of thirty (30) days (except that such number of days shall be fifteen (15) in
the case of a failure to pay any premium for any insurance policy under this Agreement) after the
date on which notice of such failure, requiring the same to be remedied, is given to the Servicer by
the Owner; provided, however, that, with respect to any such failure that is susceptible to cure but
not curable within such 30-day or 15-day period, the Servicer shall have an additional cure period of
thirty (30) days to effect such cure so long as the Servicer has commenced to cure such failure within
the initial 30-day period, the Servicer is diligently pursuing a full cure and the Servicer has provided
evidence of such curability and such diligent pursuit that is reasonably satisfactory to the Owner; or
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(iii)  any breach of any representation or warranty on the part of the Servicer set forth in this
Agreement that continues unremedied for a period of thirty (30) days after the date on which notice
of such breach, requiring the same to be remedied, is given to the Servicer by the Owner; provided,
however, that, with respect to any such breach that is susceptible to cure but not curable within such
30-day period, the Servicer shall have an additional cure period of thirty (30) days to effect such
cure so long as the Servicer has commenced to cure such failure within the initial 30-day period, the
Servicer is diligently pursuing a full cure and the Servicer has provided evidence of such curability
and such diligent pursuit that is reasonably satisfactory to the Owner; or

(iv)  a decree 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

(v) 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

(vi) 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

(vii) the Servicer fails to maintain its license to do business or service residential mortgage loans
in any jurisdiction where the Mortgaged Properties are located for more than ninety (90) days after
receiving notice from any Person thereof, provided that such failure shall not constitute an Event of
Default if, prior to the expiration of such ninety (90) day period, that Servicer transfers the affected
Mortgaged Properties to one or more Subservicers that satisfy the licensing requirements for the
jurisdiction where such Mortgaged Properties are located; the prior consent of Freddie Mac shall be
required prior to any such transfer with respect to Freddie Mac Mortgage Loans, which consent may
be granted or denied in Freddie Mac’s sole and absolute discretion.
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(viii) without the prior consent of the Owner or as expressly permitted or required by the other
provisions of this Agreement, the Servicer attempts to assign this Agreement or its right to servicing
compensation hereunder, or to delegate its duties hereunder, in each case whether in whole or in part,
or the Servicer sells or otherwise disposes of all or substantially all of its property or assets; or

(ix) the Servicer or any Subservicer fails to deliver any information, report, certification,
accountants’ letter or other material when and as required under Section 4.02, Section 4.03 or
Section 4.06 and such failure continues unremedied for three Business Days after receipt by the
Servicer and (if applicable) such Subservicer of written notice of such failure from the Owner.

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.

(b) In case one or more Events of Default by Servicer occur and shall not have been remedied, the Owner, by notice in writing
to Servicer shall be entitled, in addition to whatever rights the Owner may have at law or equity to damages, including injunctive relieve
and specific performance, to terminate all the rights and obligations of Servicer under this Agreement and in and to the Mortgage Loans
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and the proceeds thereof, by notice in writing to the Servicer and without payment of any Service Release Fees or other compensation;
provided, however, that the Servicer shall continue to be obligated to pay and entitled to receive all amounts accrued or owing by or to it
under this Agreement on or prior to the date of such termination, whether in respect of Servicing Fees, Servicing Advances or otherwise
and such amounts shall be due and payable at the times and in the manner as if the Servicer were not terminated. 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 8.02. 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 to the extent initially provided to the Servicer, and do or accomplish all other acts or things necessary or appropriate to
effect the purposes of such notice of termination, whether to complete the transfer and endorsement or assignment of the Mortgage Loans
and related documents, or otherwise, at the Servicer’s sole expense or as otherwise provided under Accepted Servicing Practices. The
Servicer agrees to cooperate 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 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 Event of Default or impair any
right consequent thereon except to the extent expressly so waived.
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ARTICLE XII
RECONSTITUTIONS

Section 12.01 Cooperation of Servicer with a Reconstitution.

(a) The Servicer and the Owner agree that with respect to some or all of the Mortgage Loans, on one or more dates (each a
“Reconstitution Date”), at the Owner’s sole option, the Owner may effect a sale (each, a “Reconstitution”) of some or all of the Mortgage
Loans then subject to this Agreement, without recourse, to:

(i) Fannie Mae or Freddie Mac in one or more Whole Loan Transfers;

(i)  one or more other third-party purchasers in one or more Whole Loan Transfers;

(iii)  one or more trusts or other entities to be formed as part of one or more Private Securitization Transactions; or
(iv)  one or more trusts or other entities to be formed as part of one or more Public Securitization Transactions.

(b)  With respect to each Whole Loan Transfer, Private Securitization Transaction or Public Securitization Transaction, as the
case may be, entered into by the Owner, the Servicer shall:

(1)  upon request of the Owner, service the Mortgage Loans included in such Reconstitution pursuant to a security
servicing agreement or other agreement;

(i)  if the Servicer will continue servicing the Mortgage Loans included in the Reconstitution, provide as applicable:

(A) information pertaining to the Servicer of the type and scope customarily included in offering
documents for residential mortgagebacked securities transactions involving single or multiple loan originators
including information regarding financial condition and mortgage loan delinquency, foreclosure and loss
experience or other information as is otherwise reasonably requested by the Owner, and to deliver to the
Owner any non-public, unaudited financial information, in which case the Owner shall bear the cost of having
such information audited by certified public accountants if the Owner desires such an audit, or as is otherwise
reasonably requested by the Owner and which the Servicer is capable of providing without unreasonable effort
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or expense (collectively “Servicer Information™), and to indemnify the Owner and its affiliates for material
misstatements or omissions contained in the Servicer Information; provided, however, Owner shall indemnify
and hold harmless Servicer and its affiliates for material misstatements or omissions contained in all other
information in any offering document, other than Servicer Information; and
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(B)  such opinions of counsel, letters from auditors, and certificates of public officials or officers
of Servicer as are reasonably believed necessary by the trustee, any Rating Agency or the Owner, as the case
may be, in connection with such Private Securitization Transaction or Public Securitization Transaction. The
Owner shall pay all third party costs associated with the preparation of the information described in clause
(i1)(A) above and the delivery of any opinions (other than opinions by inhouse counsel), letters or certificates
described in this clause (ii)(B).

(iii)  if the Servicer will continue servicing the Mortgage Loans included in the Reconstitution, to negotiate and
execute one or more custodial agreements among the Owner, the Servicer and a third party custodian/trustee which is
generally considered to be a prudent custodian/trustee in the secondary mortgage market designated by the Owner in its
sole discretion after consultation with the Servicer, in either case for the purpose of pooling the Mortgage Loans with
other Mortgage Loans for resale or securitization; and

(iv) if the Servicer will continue servicing the Mortgage Loans included in the Reconstitution, (1) cooperate fully
with the Owner, any prospective purchaser, any Rating Agency or any party to any agreement to be executed in
connection with such Whole Loan Transfer, Private Securitization Transaction or Public Securitization Transaction,
with respect to all reasonable requests and due diligence procedures, including participating in meetings with Rating
Agencies, bond insurers and such other parties as the Owner shall designate and participating in meetings with
prospective purchasers of the Mortgage Loans or interests therein and providing information reasonably requested by
such purchasers; (2) to execute, deliver and perform all reconstitution agreements required by the Owner, and to use its
best reasonable, good faith efforts to facilitate such Whole Loan Transfer, Private Securitization Transaction or Public
Securitization Transaction, as the case may be; (3) (a) to restate the representations and warranties set forth in this
Agreement as of the Reconstitution Date which shall not be materially more onerous than those required under this
Agreement or (b) make the representations and warranties with respect to the servicing of the Mortgage Loans set forth
in the related selling/servicing guide of the master servicer or issuer, as the case may be, or such representations and
warranties with respect to the servicing of the Mortgage Loans as may be required by any Rating Agency or prospective
purchaser of the related securities or such Mortgage Loans, in connection with such Reconstitution; provided, however,
that such representations and warranties shall not be materially more onerous than those required under this Agreement.
The Servicer shall use its reasonable best efforts to provide to such master servicer or issuer, as the case may be, and
any other participants in such Reconstitution: (i) any and all information and appropriate verification of information
which may be reasonably available to the Servicer or its affiliates, whether through letters of its auditors and counsel
or otherwise, as the Owner or any such other participant shall reasonably request and (ii) subject to the provisions of
this Section 12.01(b), to execute, deliver and satisfy all conditions set forth in any indemnity agreement required by the
Owner or any such participant; provided that the Servicer is given an opportunity to review and reasonably negotiate in
good faith provisions of such indemnity.
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(c) Any execution of a security servicing agreement or reconstitution agreement by the Servicer
shall be conditioned on the Servicer receiving the Servicing Fee or such other servicing fee acceptable to
Servicer. All Mortgage Loans not sold or transferred pursuant to a Whole Loan Transfer, Private Securitization
Transaction or Public Securitization Transaction 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. Notwithstanding any provision to the contrary in this Agreement, in the event that
the Servicer is the servicer with respect to a Reconstitution, the Owner agrees that in such Reconstitution any
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servicing performance termination triggers shall be substantially similar to those contained in this Agreement
or otherwise subject to approval by the Servicer in its reasonable discretion.

ARTICLE XIII
MISCELLANEOUS PROVISIONS

Section 13.01 Notices.

All notices, requests, demands and other communications which are required or permitted to be given under this Agreement shall
be in writing and shall be 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:

If to the Owner:

PennyMac Corp.

Attn: Chief Financial Officer
3043 Townsgate Road Westlake
Village, CA 91361

With a copy to:
PennyMac Corp.
Attn: Chief Legal Officer

3043 Townsgate Road
Westlake Village, CA 91361
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and

Stoner Fox Law Group, LLP
Attn: John E. Stoner

26651 Cabot Road

Laguna Hills, California 92653

If to the Servicer:
PennyMac Loan Services, LLC
Attn: Chief Financial Officer
3043 Townsgate Road
Westlake Village, CA 91361
With a copy to:
PennyMac Loan Services, LLC
Attn: Chief Legal Officer
3043 Townsgate Road
Westlake Village, CA 91361

Section 13.02 Amendment.

Neither this Agreement, nor any terms hereof, may be amended, supplemented or modified except in an instrument in writing
executed by the parties hereto.

Section 13.03 Entire Agreement.
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This Agreement contains the entire agreement and understanding among the parties hereto with respect to the subject matter
hereof, and supersedes all prior and contemporaneous agreements, understandings, inducements and conditions, express or implied, oral
or written, of any nature whatsoever with respect to the subject matter hereof. The express terms hereof control and supersede any course
of performance and/or usage of the trade inconsistent with any of the terms hereof.

Section 13.04 Binding Effect; Beneficiaries.

The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective
permitted successors and assigns. Except as set forth in Section 9.04, no provision of this Agreement is intended or shall be construed to
give to any Person, other than the parties hereto, any legal or equitable right, remedy or claim under or in respect of this Agreement or any
provision contained herein. Notwithstanding the foregoing, each Agency is expressly made a third-party beneficiary of this Agreement
and no term or provision (including any defined terms in such provision) may be amended or modified without the prior consent of such
Agency as determined in its sole and absolute discretion.
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Section 13.05 Headings.

The section and subsection headings in this Agreement are for convenience of reference only and shall not be deemed to alter or
affect the interpretation of any provisions hereof.

Section 13.06 Further Assurances.

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

Section 13.07 Governing Law.

This Agreement shall be construed in accordance with the substantive laws of the State of New York applicable to agreements
made and to be performed entirely in such State, and the obligations, rights and remedies of the parties hereunder shall be determined
in accordance with such laws. The parties hereto intend that the provisions of Section 5-1401 of the New York General Obligations Law
shall apply to this Agreement.

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 No Waiver; Cumulative Remedies.

No failure to exercise and no delay in exercising, on the part of a party hereto, any right, remedy, power or privilege hereunder
shall operate as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any
other or further exercise thereof or the exercise of any other right, remedy, power or privilege. The rights, remedies, powers and privileges
herein provided are cumulative and not exclusive of any rights, remedies, powers and privileges provided by law.
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Section 13.11 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 13.12 Exhibits.
The exhibits to this Agreement are hereby incorporated and made a part hereof and form integral parts of this Agreement.
Section 13.13 Counterparts.

This Agreement may be executed by the parties to this Agreement on any number of separate counterparts (including by
telecopy), and all of said counterparts taken together shall be deemed to constitute one and the same instrument.

Section 13.14 Trademarks.

The Owner and the Servicer agree that they and their employees, subcontractors and agents, shall not, without the prior written
consent of the other party in each instance, (i) use in advertising, publicity or otherwise the name of each and every other party to this
Agreement or their Affiliates or any of their managing directors, partners or employees, nor any trade name, trademark, trade device,
service mark, symbol or any abbreviation, contraction or simulation thereof owned by the other party or their Affiliates, or (ii) represent,
directly or indirectly, any product or any service provided by the Owner and the Servicer as approved or endorsed by the other parties to
this Agreement or their Affiliates.

Section 13.15 Confidentiality of Information.

If, during the term of this Agreement, the Owner requests that the Servicer provide to the Owner non-public, confidential
information related to the Servicer and other affiliates of the Servicer (collectively, “Parent”), and if Parent, in its sole discretion agrees to
provide this information, the parties agree that they shall enter into a confidentiality agreement in form and substance mutually agreeable
to the parties prior to the release of such information (which obligation shall not be assigned by the Owner).

Section 13.16 WAIVER OF TRIAL BY JURY.

EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE
UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND, THEREFORE, EACH
SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT TO ANY ACTION
DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.
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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 CLAIM MADE AGAINST A PARTY.
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Section 13.18 SUBMISSION TO JURISDICTION: WAIVERS.

EACH OF THE OWNER AND THE SERVICER HEREBY IRREVOCABLY (I) 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 JURISDICTION OF ANY NEW YORK STATE AND FEDERAL COURTS SITTING
IN THE BOROUGH OF MANHATTAN IN NEW YORK CITY WITH RESPECT TO MATTERS ARISING OUT OF OR RELATING
TO THIS AGREEMENT; (II) AGREES THAT ALL CLAIMS WITH RESPECT TO ANY ACTION OR PROCEEDING REGARDING
SUCH MATTERS MAY BE HEARD AND DETERMINED IN SUCH NEW YORK STATE OR FEDERAL COURTS; (IIT) WAIVES,
TO THE FULLEST POSSIBLE EXTENT, WITH RESPECT TO SUCH COURTS, THE DEFENSE OF AN INCONVENIENT
FORUM; (IV) AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE
AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER
PROVIDED BY LAW; AND (V) WAIVES TO THE EXTENT PERMITTED BY APPLICABLE LAW ALL RIGHT TO TRIAL BY
JURY IN ANY ACTION, CLAIM, SUIT, PROCEEDING OR COUNTERCLAIM (WHETHER BASED UPON CONTRACT, TORT
OR OTHERWISE) RELATING TO OR ARISING OUT OF THIS AGREEMENT.

[SIGNATURES APPEAR ON NEXT PAGE]

73

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

PENNYMAC CORP,, a Delaware corporation
(Owner)
By: /s/ Daniel S. Perotti

Name: Daniel S. Perotti
Title: Senior Managing Director and Chief Financial Officer

PENNYMAC LOAN SERVICES, LLC, a Delaware limited
liability company

(Servicer)

By: /s/ Steven R. Bailey
Name: Steven R. Bailey
Title: Senior Managing Director and Chief Servicing Officer

EXHIBIT 1
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EXHIBIT 2
CUSTODIAL ACCOUNT CERTIFICATION

20

As Servicer under the Amended and Restated Flow Servicing Agreement, dated December 16, 2024 (the “Servicing
Agreement”), we hereby certify that the Servicer has established the account described below as a Custodial Account (as such term is
defined in the Servicing Agreement) pursuant to Section 4.04 of the Servicing Agreement. The Custodial Account shall be a Special
Deposit Account as such term is defined in the Servicing Agreement.

Title of Account: [ ], in trust for [ ]

Account Number:

Address of office or branch of the Servicer at which Account is maintained:

PennyMac Loan Services, LLC,
as Servicer

By:
Name:
Title:
Date:
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EXHIBIT 3

RESERVED

Exh. 3-1

EXHIBIT 4
ESCROW ACCOUNT CERTIFICATION

,20

As Servicer under the Amended and Restated Flow Servicing Agreement, dated December 16, 2024 (the “Servicing
Agreement”), we hereby certify that the Servicer has established the account described below as an Escrow Account pursuant to
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Section 4.06 of the Agreement. The Escrow Account shall be a Special Deposit Account as such term is defined in the Servicing
Agreement.

Title of Account: [ ], in trust for [ ]

Account Number:

Address of office or branch of the Servicer at which Account is maintained:

PennyMac Loan Services, LLC,
as Servicer

By:
Name:
Title:
Date:
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EXHIBIT 5

RESERVED

Exh. 5-1

EXHIBIT 6
FORM OF OFFICER’S CERTIFICATE

I, , hereby certify that I am the duly elected [ ],of PennyMac Loan Services, LLC, a
Delaware limited liability company (the “Company”) and further as follows:

1. Attached hereto as Exhibit 1 is a true, correct and complete copy of the Certificate of Formation 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 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.

3. Attached hereto as Exhibit 3 is a true, correct and complete copy of the resolutions of the [ ] of the
Company authorizing the Company to execute and deliver the Amended and Restated Flow Servicing Agreement, dated
December 16, 2024 (the “Servicing Agreement”), between the Company and PennyMac Corp. (the “Owner”), and such
resolutions are in effect on the date hereof.
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4.  Each person listed on Exhibit 4 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 4, 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.

Date:

By: PennyMac Loan Services, LLC
Name:
Title:

I, , an [Assistant] Secretary of the Company, 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 WHEREOF, I have hereunto signed my name.

Date:
By: PennyMac Loan Services, LLC
Seal Name:
[
Title:
Exh. 6-2
EXHIBIT 4 to

Company’s Officer’s Certificate

NAME TITLE SIGNATURE

Exh. 6-3

EXHIBIT 7

MORTGAGE LOAN DOCUMENTS
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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 Owner that state law so allows. If the Mortgage Loan was acquired by
the 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]”; the original of any guarantee executed in connection with
the Mortgage Note;

(b)  the original Mortgage with evidence of recording thereon. If in connection with any Mortgage Loan, the Owner
cannot deliver or cause to be delivered the original Mortgage with evidence of recording thereon 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 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 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 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; the originals of all assumption, modification, consolidation or extension agreements, if any, with evidence
of recording thereon;

(c) 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 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 or as directed by 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 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 Seller while
doing business under another name, the Assignment of Mortgage must be by “[Seller], formerly known as [previous name]”;
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(d) 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 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 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 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;

(e)  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
(provided, that the original mortgagee policy of title insurance shall be added when available);
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(f) original powers of attorney, if applicable, or, if in connection with any Mortgage Loan, the Seller cannot deliver
or cause to be delivered the original power of attorney with evidence of recording thereon, if applicable, because of a delay
caused by the public recording office, the 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 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 Seller; and

(g) 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)
(b)
(c)
(d)

The original hazard insurance policy and, if required by law, flood insurance policy.
Residential loan application.
Mortgage Loan closing statement.

Verification of employment and income except for Mortgage Loans originated under a Limited

Documentation Program.

(©)
®
(2)
(h)
(i)
()

Verification of acceptable evidence of source and amount of down payment.
Credit report on the Mortgagor.

Residential appraisal report, if available.

Photograph of the Mortgaged Property.

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)
)

(m)

(n)

All required disclosure statements.
If available, termite report, structural engineer’s report, water potability and septic certification.
Sales contract, if applicable.

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.

(0)

Amortization schedule, if applicable.

Exh. 7-3
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EXHIBIT 8
FORM OF LIMITED POWER OF ATTORNEY

PennyMac Corp., a corporation organized under the laws of Delaware and having its principal place of business at
3043 Townsgate Road, Westlake Village, CA 91361, as Owner (hereinafter called “Owner”) hereby appoints PennyMac Loan
Services, LLC. (hereinafter called the “Servicer”), as its true and lawful attorney in fact to act in the name, place and stead of
Owner solely for the purposes set forth below.

The said attorney in fact is hereby authorized and empowered, solely with respect to the Mortgage Loans and REO
Properties, as defined in, and subject to the terms of, the Amended and Restated Flow Servicing Agreement, between the
Servicer and Owner, dated December 16, 2024 (the “Servicing Agreement”), as follows:

1. To execute, acknowledge, seal and deliver deed of trust/mortgage note endorsements, lost note affidavits,
assignments of deed of trust/mortgage and other recorded documents, satisfactions/releases/reconveyances of deed of trust/
mortgage, subordinations and modifications, tax authority notifications and declarations, deeds, bills of sale, and other
instruments of sale, conveyance, and transfer, appropriately completed, with all ordinary or necessary endorsements,
acknowledgments, affidavits, and supporting documents as may be necessary or appropriate to effect its execution, delivery,
conveyance, recordation or filing.

2. To execute and deliver insurance filings and claims, affidavits of debt, substitutions of trustee, substitutions of
counsel, non-military affidavits, notices of rescission, foreclosure deeds, transfer tax affidavits, affidavits of merit, verifications
of complaints, notices to quit, bankruptcy declarations for the purpose of filing motions to lift stays, and other documents or
notice filings on behalf of Owner in connection with insurance, foreclosure, bankruptcy and eviction actions.

3. To endorse any checks or other instruments received by the Servicer and made payable to Owner.
4.  To pursue any deficiency, debt or other obligation, secured or unsecured, including but not limited to those
arising from foreclosure or other sale, promissory note or check. This power also authorizes the Servicer to collect, negotiate or

otherwise settle any deficiency claim, including interest and attorney’s fees.

5. To do any other act or complete any other document that arises in the normal course of servicing of all Mortgage
Loans and REO Properties, as defined in, and subject to the terms of the Servicing Agreement.

Exh. 8-1
This Limited Power of Attorney shall expire on 5,20
[NAME]
Dated: ,20
Witness: By:
Name:
Title:
Name:
Name:
Exh. 8-2
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EXHIBIT 9
TERM SHEET

BASE SERVICING FEES
(per loan)

With respect to each Mortgage Loan, the Base Servicing Fee shall be:
(1) if such Mortgage Loan is a Fixed-Rate Mortgage Loan, $7.50; or

(i1) if such Mortgage Loan is an Adjustable-Rate Mortgage Loan, $8.50.

ADDITIONAL SERVICING FEES
(per loan)

With respect to each Mortgage Loan, and regardless whether it is a First Lien Mortgage Loan or a Second Lien Mortgage Loan,
the Additional Servicing Fee shall be one of the following:

(1)  if, as of the first day of the relevant month, such Mortgage Loan is not delinquent, or is delinquent by less than
30 days, and no bankruptcy proceeding is pending by or against the Mortgagor, $0;

(i)  if, as of the first day of the relevant month, such Mortgage Loan is delinquent by 30 days or more and less than
60 days, and no bankruptcy proceeding is pending by or against the Mortgagor and no foreclosure proceeding has been
initiated, $18.00;

(iii)  if, as of the first day of the relevant month, such Mortgage Loan is delinquent by 60 days or more and less than
90 days, and no bankruptcy proceeding is pending by or against the Mortgagor and no foreclosure proceeding has been
initiated, $35.00;

(iv)  if, as of the first day of the relevant month, such Mortgage Loan is delinquent by 90 days or more, and no
bankruptcy proceeding is pending by or against the Mortgagor and no foreclosure proceeding has been initiated, $55.00;

(v) if, as of the first day of the relevant month, a bankruptcy proceeding is pending by or against the Mortgagor
(whether the Mortgage Loan is current or delinquent), $55.00;

(vi)  if, as of the first day of the relevant month, foreclosure proceedings have been commenced and the Mortgaged
Property has not become an REO Property, $80.00; or

Exh. 9-1

(vii)  if, as of the first day of the relevant month, the Mortgaged Property has become an REO Property, $75.00.

The Additional Servicing Fee shall also apply to any Mortgage Loan in an active forbearance plan.

THIRD PARTY LOANS AND DISTRESSED WHOLE LOANS
OTHER KEY PARAMETERS

Remittance Types Actual/Actual Basis during Interim Servicing Period
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Remittance Date See definition of Remittance Date

Servicing Advances Servicer to be reimbursed monthly for all unpaid Servicing Advances incurred by Servicer in
the prior month including Cost of Funds.

Cost of Funds on Servicing Advances Refer to Section 5.04
Late Charges Collected Servicer will retain 75% of late charges collected by Servicer
Ancillary Income Servicer will retain 100% of all Ancillary Income

Placement Fees on Custodial Owner will retain 100% of placement fees not due to Mortgagor under applicable law

Accounts

Interest on Escrow Accounts Refer to Section 3.01

Delegated Authority Refer to Exhibit 10

Contract Term Refer to Section 8.01

Eligible Mortgage Loan See definition of Eligible Mortgage Loan

Exh. 9-2

ANCILLARY INCOME AND OTHER FEES
The Servicer shall be entitled to all Ancillary Income and the following Other Fees in addition to the Servicing Fee:

Setup Fee: With respect to each Mortgage Loan, $10.00 if the Mortgage Loan is current or 30 days delinquent and information is provided
to Servicer in a format that enables electronic boarding, $20 if the Mortgage Loan is 60 or more days delinquent and information is
provided to Servicer in a format that enables electronic boarding, or $25.00 if information is provided to Servicer in a format that
necessitates manual boarding.

Service Release Fee: With respect to each Mortgage Loan, $42.50 if released on or prior to three (3) months after boarding, $35.00
if released between four (4) and twelve (12) months after boarding, $30.00 if released between the first and second anniversary after
boarding, $25.00, if released between the second and third anniversary after boarding, and $20.00 if released after the third anniversary
after boarding.

Forbearance Set Up Fee. For each Mortgage Loan where the Mortgagor enters a forbearance plan, a one-time fee of $25.

Loss Mitigation Fees. With respect to any Mortgage Loan where the Mortgagor agrees to a Repayment Plan, Modification, Short Sale, or
Deed-in-Lieu, Servicer will retain 100% of the incentive fees provided by the investor regardless of product type. For any Non-Agency
Mortgage Loan, Servicer will receive a fee equivalent to the incentive fee it would have received for such loss mitigation on any Agency
Mortgage Loan.

Conventional Claims Processing Fee. Each instance where Servicer submits a claim or supplemental claim in connection with any
conventional Mortgage Loan, $150.

Exh. 9-3
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EXHIBIT 10

DELEGATION OF AUTHORITY MATRIX

FUNCTION

DELEGATION

Delinquent Taxes on Nonescrowed Loans

Authority is granted to Servicer to make payment of delinquent taxes on non-escrowed
loans.

Advances on Escrowed Loans

Authority is granted to Servicer to advance corporate funds in payment of escrowed
items.

New Escrow Accounts

Authority is granted to Servicer to establish escrow accounts upon borrower request.

Escrow Shortage Pro-ration

Authority is granted to Servicer to negotiate extended escrow shortage repayment periods
as the situation warrants.

Escrow Cushion Requirement

Authority is granted to Servicer to negotiate down or remove any escrow cushion
requirement used for escrow analysis.

Escrow Account Waiver

Authority is granted to Servicer to waive an escrow account following Fannie Mae
Servicing Guidelines Part III, Chapter 103.01.

Loss Drafts

Authority is granted to Servicer to process insurance losses as described in the Fannie
Mae Servicing Guide Part II, Chapter 5.

Private Mortgage Insurance Waiver

Authority is granted to Servicer to waive Private Mortgage Insurance requirement as
described in the Fannie Mae Servicing Guide Part II, Chapters 102.03, 102.04 and
102.05.

Transfer of Ownership —
Exempt Transactions

Authority is granted to Servicer to follow guidelines as stated in the Fannie Mae
Servicing Guide Part III, 408.02. In addition to Fannie Mae servicing guidelines, there
must be evidence of insurance with Owner named in mortgagee clause; mortgage
payments must be current; and if required, approval of the private mortgage insurance
company, FHA or VA must be obtained.

Exh. 10-1

Prepayment Penalties

No authority is granted to Servicer to negotiate reduction of prepayment penalties without
Owner approval unless the mortgage loan is accelerated in which case Servicer may
waive in accordance with the Fannie Mae Servicing Guide Part I, Chapter 203.05. This
clause excludes the waiving of prepayment penalties/early closure fees extending more
than 36 months from Mortgage Loan origination date.

Waiver of Fees

Authority is granted to Servicer to waive any fee that it is entitled to receive as Ancillary
Income without Owner’s consent. Servicer shall be entitled to waive late charges based
on Servicer’s policies and procedures.

Subordination Requests

Servicer may approve a request to subordinate a second mortgage in favor of a refinanced
loan if:

1.) The new loan to value of the refinanced loan is equal to or less than the original
LTV of the first mortgage (no cash-out refinancing allowed unless substantiated
through a new appraisal to reflect increased value), and

2.) The loan has had no delinquencies in past 12 months, and

3.) The new senior lien is not a HELOC, Land Contract, Recapture Lien, Texas A6, Cal
Vet, Bond with recapture Taxes, All Inclusive Trust Deed, Option ARM, Flex 100,
or Reverse Mortgage.
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Without Owner’s approval, Servicer MAY NOT approve a subordination request if any
of the following conditions exist:

1.) The first lien amount increases and the first lien LTV increases; or
2.) Any senior lien is a private party; or
3.) The new senior lien has the potential for negative amortization.

Owner shall review the subordination request prior to final approval if the request has
any of the MAY NOT conditions listed above.

Partial Release, Acquisitions, Easement

Authority is granted to Servicer to approve requests for Partial Release, Acquisitions, and
Easements in accordance with the standards specified in the Fannie Mae Servicing Guide.

Exh. 10-2

Lien Releases

Authority is granted to Servicer to approve full lien releases upon full payoff of the loan
without the prior approval of Owner. Full lien releases to be completed in compliance
with Applicable Law, and penalties for non-compliance accrue to Servicer. Servicer shall
not be responsible for penalties as a result of third party delays if Servicer has timely
processed a lien release pursuant to Applicable Law.

Assumptions

Authority is granted to Servicer to negotiate Simple Assumptions according to the Fannie
Mae Servicing Guide Part III, Chapter 4. Qualified Assumption requests will be referred
to Owner for approval.

Foreclosure Approval

Authority is granted to Servicer to proceed with foreclosure using prudent servicing
guidelines.

Property Evaluations (BPO’s)/Drive-By
Appraisal

Authority is granted to Servicer to order a brokers price opinion (BPO) or drive-by
appraisal using prudent servicing guidelines. The cost of the BPO or drive-by appraisal
shall be passed on to the borrower if the BPO or drive-by appraisal is related to a
borrower requested forbearance plan as reasonably determined by Servicer.

Impact Analysis

Authority is granted to Servicer to complete an impact analysis using prudent servicing
guidelines.

REO Marketing

Authority is granted to Servicer to follow Servicer’s current guidelines to make REO
marketing decisions.

Property Preservation

Authority is granted to Servicer to use Fannie Mae Property Preservation guidelines as
outlined in the Fannie Mae Servicing Guide for loans owned by Owner and following
internal state guidelines.

Bidding Instruction

Owner approval is required on bidding instructions.

Short Term Forbearance Written
agreement to reduce or suspend payments
not to exceed 6 months

Authority is granted to Servicer to permit forbearance or allow for suspension of monthly
payments up to 90 days, if the mortgagor is in default or Servicer determines that default
is imminent and granting such forbearance is in the best interest of Owner. Mortgagor
must be current as to all fees and costs prior to any forbearance plan. Owner approval is
required to permit forbearance or allow for suspension of monthly payments of 91 days
or more.

Exh. 10-3
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Long Term Forbearance Written
agreement to reduce or suspend payments
up to 12 months

Authority is granted to Servicer, which shall provide approval package including
financials, credit report, valuation, hardship description and recommendation.

Repayment Plan — Written agreement
where the mortgagor must immediately
make payments in addition to regular
monthly payments to cure the delinquency

Authority is granted to Servicer to negotiate Repayment Plans where borrower must cure
through full reinstatement within 6 months, including fees and costs. Any Repayment
Plan over 6 months requires Owner approval.

Modifications — Formal agreement to
change payment amount based upon one
or more terms of the original loan (i.e.
interest rate reduction, extended term,
capitalized arrearage)

Authority is granted to Servicer and all modification requests to capitalize arrearages are
to be processed in accordance with the Fannie Mae Servicing Guide Part VII, Chapter
502 and will require Owner approval. Servicer will obtain pre-qualification information
as prescribed by Owner (credit report, financial statements and cash flow information
from all obligors).

Pre-foreclosure Sale — Borrower allowed
to sell or refinance property to avoid
foreclosure

Authority is granted to Servicer to negotiate Pre-foreclosure Sales according to the
Fannie Mae Servicing Guide Part VII, Chapter 504. Authority is granted to Servicer to
accept pre-foreclosure sale offers as long as the loss from the pre-foreclosure sale is
equal to or less than the loss anticipated and the negotiated price is at least 95% of the
Asset Balance. For all other pre-foreclosure sales, Owner approval to accept the sale is
required.

Discounted Payoff

Authority is granted to Servicer. For all discounted payoffs with the exception of those
covered by mortgage insurance, Owner approval to accept the payoff is
required. Authority is granted to Servicer to negotiate a discounted payoff where the loss
amount is fully covered by the applicable mortgage insurance policy.

Deed-in-Lieu — Borrower voluntarily
deeds property to lender, avoiding
foreclosure

Authority is granted to Servicer.
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Partial Claims — PMI remits funds to bring
account current. If  mortgage is
subsequently foreclosed, prepaid claim
amounts are deducted from final claim

Authority is granted to Servicer to negotiate and accept Partial Claims subject to account
being brought current; no associated pre-foreclosure sale, modification or repayment
plan.

Bankruptcy Actions

Ist Liens — Authority is granted to Servicer to process bankruptcy filing following
Fannie Mae Servicing Guidelines and refer to the delegations listed in this

Exhibit (impact analysis, charge-off, foreclosure) for final disposition in Bankruptcy.
Junior Liens — Authority is granted to Servicer to process bankruptcy filing in
accordance with Servicer’s guidelines for owned assets and refer to the above
delegations for final disposition in Bankruptcy. Decisions on how to proceed with
charge-off/foreclosure revert to Owner at impact analysis stage.

Review and Approval of Walk Analysis

Servicer will review collection activities and complete an “Impact Analysis” which
begins the pre-foreclosure review process. The analysis assists in determining the
economic impact of foreclosure (equity position/loss severity). Servicer will provide the
analysis to Owner with a recommendation of future loss mitigation actions. Servicer
takes no responsibility for these recommendations, and will contact Owner for final
approval and direction as to what those actions will be.

Charge-off of Loans

Authority is granted to Servicer to charge off loans that are 180 days contractually
delinquent, with the approval by Owner of an impact analysis form. Authority is granted
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to Servicer to charge off loans that are 120 days contractually delinquent, with Owner’s
approval of an impact analysis, for loans that are in Chapter 7 bankruptcy and have no
equity, per Owner’s approval of an impact analysis form.

Authority is granted to Servicer to initiate service transfer for loans that have been fully

Post Charge-off Transfer charged-off, or have been sold from REO, with a resulting loss.

Authority is granted to Servicer to accept as payment in full a payment amount within
Payoff Processing $100 of the total indebtedness. Owner shall reimburse Servicer for any shortfall that is
$100 or less of the indebtedness.
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EXHIBIT 11
SERVICING CRITERIA TO BE ADDRESSED IN ASSESSMENT OF COMPLIANCE

The assessment of compliance to be delivered under the Agreement shall address, at a minimum, the criteria identified as below
as “Applicable Servicing Criteria,” as identified by a mark in the column titled “Applicable Servicing Criteria.”

Applicable
Servicing Criteria Servicing Criteria
Reference Criteria

General Servicing Considerations

Policies and procedures are instituted to monitor any performance or other
1122(d)(1)(1) triggers and events of default in accordance with the transaction agreements.

If any material servicing activities are outsourced to third parties, policies
and procedures are instituted to monitor the third party’s performance and X
1122(d)(1)(i1) compliance with such servicing activities.

Any requirements in the transaction agreements to maintain a back-up
1122(d)(1)(iii) servicer for the mortgage loans are maintained.

A fidelity bond and errors and omissions policy is in effect on the party
participating in the servicing function throughout the reporting period in the
amount of coverage required by and otherwise in accordance with the terms of the
1122(d)(1)(iv) transaction agreements.

Cash Collection and Administration

Payments on mortgage loans are deposited into the appropriate custodial
bank accounts and related bank clearing accounts no more than two business

days following receipt, or such other number of days specified in the transaction
1122(d)(2)(1) agreements.

Disbursements made via wire transfer on behalf of an obligor or to an
1122(d)(2)(ii) investor are made only by authorized personnel.

Advances of funds or guarantees regarding collections, cash flows or
distributions, and any interest or other fees charged for such advances, are made, X
1122(d)(2)(iii) reviewed and approved as specified in the transaction agreements.

The related accounts for the transaction, such as cash reserve accounts or
accounts established as a form of overcollateralization, are separately maintained
(e.g., with respect to commingling of cash) as set forth in the transaction
1122(d)(2)(iv) agreements.

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

1122(d)(2)(v)

1122(d)(2)(vi)

Each custodial account is maintained at a federally insured depository
institution as set forth in the transaction agreements. For purposes of this criterion,
“federally insured depository institution” with respect to a foreign financial
institution means a foreign financial institution that meets the requirements of
Rule 13k-1(b)(1) of the Securities Exchange Act.

Unissued checks are safeguarded so as to prevent unauthorized access.

Exh. 11-1

Servicing Criteria

Applicable
Servicing Criteria

Reference

Criteria

1122(d)(2)(vii)

1122(d)(3)(i)

1122(d)(3)(ii)

1122(d)(3)(iii)

1122(d)(3)(iv)

1122(d)(4)()

1122(d)(4)(ii)

1122(d)(4)(iii)

1122(d)(4)(iv)

Reconciliations are prepared on a monthly basis for all asset-backed
securities related bank accounts, including custodial accounts and related bank
clearing accounts. These reconciliations are (A) mathematically accurate;
(B) prepared within 30 calendar days after the bank statement cutoff date, or
such other number of days specified in the transaction agreements; (C) reviewed
and approved by someone other than the person who prepared the reconciliation;
and (D) contain explanations for reconciling items. These reconciling items are
resolved within 90 calendar days of their original identification, or such other
number of days specified in the transaction agreements.

Investor Remittances and Reporting

Reports to investors, including those to be filed with the Commission,
are maintained in accordance with the transaction agreements and applicable
Commission requirements. Specifically, such reports (A)are prepared in
accordance with timeframes and other terms set forth in the transaction agreements;
(B) provide information calculated in accordance with the terms specified in the
transaction agreements; (C)are filed with the Commission as required by its
rules and regulations; and (D) agree with investors’ or the trustee’s records as to
the total unpaid principal balance and number of mortgage loans serviced by the
Regulation AB Servicer.

Amounts due to investors are allocated and remitted in accordance with
timeframes, distribution priority and other terms set forth in the transaction
agreements.

Disbursements made to an investor are posted within two business days
to the Regulation AB Servicer’s investor records, or such other number of days
specified in the transaction agreements.

Amounts remitted to investors per the investor reports agree with
cancelled checks, or other form of payment, or custodial bank statements.

Pool Asset Administration

Collateral or security on mortgage loans is maintained as required by the
transaction agreements or related mortgage loan documents.

Mortgage loan and related documents are safeguarded as required by the
transaction agreements

Any additions, removals or substitutions to the asset pool are made,
reviewed and approved in accordance with any conditions or requirements in the
transaction agreements.

Payments on mortgage loans, including any payoffs, made in accordance
with the related mortgage loan documents are posted to the Regulation AB
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1122(d)(4)(v)

1122(d)(4)(vi)

Servicer’s obligor records maintained no more than two business days after receipt,
or such other number of days specified in the transaction agreements, and allocated
to principal, interest or other items (e.g., escrow) in accordance with the related
mortgage loan documents.

The Regulation AB Servicer’s records regarding the mortgage loans agree
with the Regulation AB Servicer’s records with respect to an obligor’s unpaid
principal balance.

Changes with respect to the terms or status of an obligor’s mortgage
loans (e.g., loan modifications or re-agings) are made, reviewed and approved by
authorized personnel in accordance with the transaction agreements and related
pool asset documents.
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Servicing Criteria

Applicable
Servicing Criteria

Reference

Criteria

1122(d)(4)(vii)

1122(d)(4)(vii)

1122(d)(4)(ix)

1122(d)(4)(x)

1122(d)(4)(xi)

1122(d)(4)(xii)

1122(d)(4)(xiii)

Loss mitigation or recovery actions (e.g., forbearance plans, modifications
and deeds in lieu of foreclosure, foreclosures and repossessions, as applicable)
are initiated, conducted and concluded in accordance with the timeframes or other
requirements established by the transaction agreements.

Records documenting collection efforts are maintained during the period
a mortgage loan is delinquent in accordance with the transaction agreements. Such
records are maintained on at least a monthly basis, or such other period specified
in the transaction agreements, and describe the entity’s activities in monitoring
delinquent mortgage loans including, for example, phone calls, letters and payment
rescheduling plans in cases where delinquency is deemed temporary (e.g., illness
or unemployment).

Adjustments to interest rates or rates of return for mortgage loans with
variable rates are computed based on the related mortgage loan documents.

Regarding any funds held in trust for an obligor (such as escrow
accounts): (A) such funds are analyzed, in accordance with the obligor’s mortgage
loan documents, on at least an annual basis, or such other period specified in the
transaction agreements; (B) interest on such funds is paid, or credited, to obligors in
accordance with applicable mortgage loan documents and state laws; and (C) such
funds are returned to the obligor within 30 calendar days of full repayment of the
related mortgage loans, or such other number of days specified in the transaction
agreements.

Payments made on behalf of an obligor (such as tax or insurance
payments) are made on or before the related penalty or expiration dates, as
indicated on the appropriate bills or notices for such payments, provided that such
support has been received by the servicer at least 30 calendar days prior to these
dates, or such other number of days specified in the transaction agreements.

Any late payment penalties in connection with any payment to be made
on behalf of an obligor are paid from the servicer’s funds and not charged to the
obligor, unless the late payment was due to the obligor’s error or omission.

Disbursements made on behalf of an obligor are posted within two
business days to the obligor’s records maintained by the servicer, or such other
number of days specified in the transaction agreements.

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document



https://www.secdatabase.com

1122(d)(4)(xiv) recorded in accordance with the transaction agreements.

Any external enhancement or other support, identified
1114(a)(1) through (3) or Item 1115 of Regulation AB, is maintained as set forth in

1122(d)(4)(xv) the transaction agreements.
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3.

EXHIBIT 12

PROPERTY MANAGEMENT SERVICES

For purposes of this Servicing Agreement, REO Property Management Services may include:

LEASING SERVICES.

a. Market Rental Property;

b. Show Rental Property;

¢. Qualify Tenant;

d. Lease Property;

e. Coordinate Move-In;

f.  Manage Security Deposit; and

g. Perform Move-Out Inspection.
PROPERTY MANAGEMENT SERVICES.

a. Collect Rent;

b. Manage Evictions;

o

Respond to Tenant Inquiries;
d. Maintain Property;
e. Perform Routine Maintenance; and
f.  Manage Unit Turnover.
ASSET MANAGEMENT SERVICES
a. Initial and On-Going Property Preservation Services;
b. Remediation Services;

c. Utilities and Home Owner Association Management;

Exh. 12-1
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d. Code Violations Management and Mitigation;
e. Property Tax Management Services;
f. Legal Eviction Program Management;
g. Provision of Cash-For-Relocation Program Management;
h. Valuation Services;
i.  Authorization of Repairs and Improvements; and
j- Property and Casualty Insurance Services.
RENOVATION SERVICES
a. Provision of Renovation Services;
b. Initial Property Screening Assessment;
c. Renovation Estimate Assessment;
d. Property Onboarding Assessment;
e. Scope of Work;
f.  Final Scope of Work;
g. Management of Change Orders; and
h. Inspection for Turnover to Leasing.
PROPERTY PRESERVATION AND INSPECTION SERVICES
a. Provision of Property Preservation and Inspection Services;
b. Communications to Owner of Property Conditions, Preservation Activities and Repairs at Properties;
c. Document Retention;

d. Property Occupancy Inspection;

Exh. 12-2

e. Other Inspections As Needed and As Determined By Servicer;
f. Lawn Maintenance;
g. Pool Maintenance;

h. Debris and Hazard Removal;
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i.  Discoloration Remediation;

j-  Health and Life Safety Issue Remediation; Miscellaneous Preservation Activities;
k. Code Violation Management and Mitigation;

I.  Management of Utilities and Home Owner Association;

m. Marketing Signs.

INSURANCE SERVICES

Standard Property and Casualty Insurance Services; and

Claims Management and Loss Mitigation Services.

Exh. 12-3
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