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PART I. Financial Information

Item 1. Financial Statements
MR. COOPER GROUP INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(millions of dollars, except share data)

March 31, 2024 December 31, 2023
(unaudited)
Assets
Cash and cash equivalents $ 578 $ 571
Restricted cash 157 169
Mortgage servicing rights at fair value 9,796 9,090
Advances and other receivables, net of reserves of $ 144 and $ 170 , respectively 914 996
Mortgage loans held for sale at fair value 1,070 927
Property and equipment, net of accumulated depreciation of $ 147 and $ 141, respectively 55 53
Deferred tax assets, net 426 472
Other assets 1,779 1,918
Total assets $ 14,775 $ 14,196
Liabilities and Stockholders’ Equity
Unsecured senior notes, net $ 4137 $ 3,151
Advance, warehouse and MSR facilities, net 4,087 4,302
Payables and other liabilities 1,691 1,995
MSR related liabilities - nonrecourse at fair value 455 466
Total liabilities 10,370 9,914
Commitments and contingencies (Note 15)
Common stock at $ 0.01 par value - 300 million shares authorized, 93.2 million shares issued 1 1
Additional paid-in-capital 1,051 1,087
Retained earnings 4,483 4,302
Treasury shares at cost - 28.5 million and 28.6 million shares, respectively (1,130) (1,108)
Total stockholders’ equity 4,405 4,282
Total liabilities and stockholders’ equity $ 14775 $ 14,196

See accompanying Notes to the Condensed Consolidated Financial Statements (unaudited).
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MR. COOPER GROUP INC.
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(millions of dollars, except for earnings per share data)

Three Months Ended March 31,

2024 2023
Revenues:
Service related, net $ 478 $ 261
Net gain on mortgage loans held for sale 86 69
Total revenues 564 330
Expenses:
Salaries, wages and benefits 159 148
General and administrative 158 113
Total expenses 317 261
Interest income 158 85
Interest expense (170) (110)
Other expense, net (3) (9)
Total other income (expense), net (15) (34)
Income before income tax expense (benefit) 232 85|
Less: Income tax expense (benefit) 51 (2)
Net income $ 181 $ 37
Earnings per share
Basic $ 280 $ 0.54
Diluted $ 273 $ 0.52

See accompanying Notes to the Condensed Consolidated Financial Statements (unaudited).
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MR. COOPER GROUP INC.

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(millions of dollars, except share data)

Common Stock

Total Nationstar

Shares Additional Paid- Retained Treasury Share  Stockholders’
(in thousands) Amount in Capital Earnings Amount Equity

Balance at January 1, 2023 69,266 $ 1 3 1,104 $ 3802 $ (850) $ 4,057
Shares issued / (surrendered) under incentive
compensation plan 870 — (43) — 19 (24)
Share-based compensation — — 5 — — 5
Repurchase of common stock (2,083) — — — (89) (89)
Net income — — — 37 — 37
Balance at March 31, 2023 68,0563 $ 1 3 1,066 $ 3,839 $ (920) $ 3,986
Balance at January 1, 2024 64,599 $ 1 s 1,087 $ 4,302 $ (1,108) $ 4,282
Shares issued / (surrendered) under incentive
compensation plan 657 — (44) — 17 (27)
Share-based compensation — — 8 — — 8
Repurchase of common stock (537) — — — (39) (39)
Net income — — — 181 — 181
Balance at March 31, 2024 64,719 $ 1 s 1,051 $ 4483 $ (1,130) $ 4,405

See accompanying Notes to the Condensed Consolidated Financial Statements (unaudited).
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MR. COOPER GROUP INC.
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(millions of dollars)

Three Months Ended March 31,

2024 2023
Operating Activities
Net income $ 181 $ 37
Adjustments to reconcile net income to net cash attributable to operating activities:
Deferred tax expense (benefit) 46 (4)
Net gain on mortgage loans held for sale (86) (69)
Provision for servicing and non-servicing reserves 15 9
Fair value changes in mortgage servicing rights (10) 230
Fair value changes in MSR related liabilities 6 6
Depreciation and amortization for property and equipment and intangible assets 8 9
Loss (gain) on MSR hedging activities 122 (59)
Loss on MSR sales 12 —
Other operating activities 18 30
Sales proceeds and loan payment proceeds for mortgage loans held for sale 3,195 2,931
Mortgage loans originated and purchased for sale, net of fees (2,942) (2,760)
Repurchases of loan assets out of Ginnie Mae securitizations (386) (222)
Changes in assets and liabilities:
Advances and other receivables 56 76
Other assets (56) 66
Payables and other liabilities (151) (120)
Net cash attributable to operating activities 28 160
Investing Activities
Property and equipment additions, net of disposals (8) (5)
Purchase of mortgage servicing rights (740) (114)
Proceeds on sale of mortgage servicing rights and excess yield 38 15
Other investing activities (5) (3)
Net cash attributable to investing activities (715) (107)
Financing Activities
(Decrease) increase in advance, warehouse and MSR facilities (215) 51
Settlements and repayment of excess spread financing (17) (22)
Issuance of unsecured senior notes 1,000 —
Repurchase of common stock (39) (89)
Other financing activities (47) (28)
Net cash attributable to financing activities 682 (88)
Net decrease in cash, cash equivalents, and restricted cash (5) (35)
Cash, cash equivalents, and restricted cash - beginning of period 740 702
Cash, cash equivalents, and restricted cash - end of period () $ 735 $ 667
Supplemental Disclosures of Non-cash Investing Activities
Purchase of mortgage servicing rights holdback $ 48 $ 1
Sale of mortgage servicing rights holdback $ 2 3 —

@ The following table provides a reconciliation of cash, cash equivalents and restricted cash to amounts reported within the condensed consolidated
balance sheets.

March 31, 2024 March 31, 2023
Cash and cash equivalents $ 578 $ 534
Restricted cash 157 133
Total cash, cash equivalents, and restricted cash $ 735 $ 667

See accompanying Notes to the Condensed Consolidated Financial Statements (unaudited).
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MR COOPER GROUP INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)
(millions of dollars, except per share data, or unless otherwise stated)

1. Nature of Business and Basis of Presentation

Nature of Business

Mr. Cooper Group Inc., collectively with its consolidated subsidiaries, (“Mr. Cooper,” the “Company,” “we,” “us” or “our”) provides servicing, origination and
transaction-based services related to single family residences throughout the United States with operations under its primary brands: Mr. Cooper®,
Xome® and Rushmore Servicing®. Mr. Cooper is one of the largest home loan servicers and originators in the country focused on delivering a variety of
servicing and lending products, services and technologies.

The Company has provided a glossary of terms, which defines certain industry-specific and other terms that are used herein, in Item 2, Management'’s
Discussion and Analysis of Financial Condition and Results of Operations, of this Form 10-Q.

Basis of Presentation

The interim condensed consolidated financial statements of the Company have been prepared in accordance with U.S. generally accepted accounting
principles (“GAAP”) for interim financial information and in accordance with the instructions to Form 10-Q and Article 10 of Regulation S-X as promulgated
by the Securities and Exchange Commission. Accordingly, the financial statements do not include all of the information and footnotes required by GAAP
for complete financial statements and should be read in conjunction with the audited consolidated financial statements and notes thereto included in the
Company’s Annual Reports on Form 10-K for the year ended December 31, 2023.

The interim condensed consolidated financial statements are unaudited; however, in the opinion of management, all adjustments, consisting of normal
recurring items, considered necessary for a fair presentation of the results of the interim periods have been included. Dollar amounts are reported in
millions, except per share data and other key metrics, unless otherwise noted .

Basis of Consolidation

The condensed consolidated financial statements include the accounts of the Company, its wholly-owned subsidiaries, other entities in which the
Company has a controlling financial interest and those variable interest entities (“VIE") where the Company’s wholly-owned subsidiaries are the primary
beneficiaries. Assets and liabilities of VIEs and their respective results of operations are consolidated from the date that the Company became the primary
beneficiary through the date the Company ceases to be the primary beneficiary. The Company applies the equity method of accounting to investments
where it is able to exercise significant influence, but not control, over the policies and procedures of the entity and owns less than 50% of the voting
interests. Investments in certain companies over which the Company does not exert significant influence are recorded at fair value, or at cost upon
election of measurement alternative, at the end of each reporting period. Intercompany balances and transactions on consolidated entities have been
eliminated.

Use of Estimates

The preparation of the condensed consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions
that affect the amounts reported in the condensed consolidated financial statements and accompanying notes. Actual results could differ from these
estimates, and such differences could be material, due to factors such as adverse changes in the economy, changes in interest rates, secondary market
pricing for loans held for sale and derivatives, strength of underwriting and servicing practices, changes in prepayment assumptions, declines in home
prices or discrete events adversely affecting specific borrowers.

Recent Accounting Guidance Adopted
The Company did not adopt any accounting guidance during the three months ended March 31, 2024 that had a material impact on its condensed
consolidated financial statements or disclosures.
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2. Acquisitions

Acquisition of Assets
During the second quarter of 2023, the Company acquired certain assets and liabilities of Rushmore Loan Management Services LLC (“Rushmore”) for a

total purchase price of $ 34 (the “Rushmore Transaction”). Assets acquired were recorded in the Servicing segment and primarily included subservicing
contracts and related servicing advances and receivables. The Company accounted for the transaction as an asset acquisition in accordance with
Accounting Standard Codification Topic 805, Business Combinations (“ASC 805”), whereby the purchase price represents relative fair value of assets and
liabilities acquired.

Acaquisition of Roosevelt Management Company and Affiliated Companies

In July 2023, the Company acquired all the equity interests of Roosevelt Management Company, LLC (“Roosevelt”), an investment management firm, and
its affiliated subsidiaries including Rushmore Loan Management Services LLC and other entities, for a total purchase price of $ 2 8 (“Roosevelt
Transaction”). The Company accounted for the transaction as a business combination in accordance with ASC 805 using the acquisition method of
accounting. Under the acquisition method of accounting, the Company allocated the purchase price of the acquisition to identifiable assets acquired and
liabilities assumed based on their estimated fair values as of the acquisition date, with the excess of the purchase price over those fair values allocated to
goodwill. The Company recorded $ 4 of intangible assets and $ 21 of goodwill based on the purchase price allocation. $5 and $ 16 of the goodwill is
assigned to Servicing segment and Corporate/Other segment, respectively. The goodwill will be deductible for tax purposes. The financial results of
Rushmore and Roosevelt were included in Servicing segment and Corporate/Other segment, respectively. The Company finalized its allocation of fair
value of consideration transferred during the three months ended December 31, 2023.

Acaquisition of Home Point Capital Inc.

In May 2023, the Company entered into an Agreement and Plan of Merger (the “Merger Agreement”) and a mortgage servicing rights purchase and sale
agreement (“Purchase Agreement”) with Home Point Capital Inc. (‘Home Point”), a Delaware corporation. Per the Merger Agreement, the Company
agreed to commence a tender offer to acquire all of the outstanding shares of common stock of Home Point, other than certain excluded shares. The
Home Point transactions closed in the third quarter of 2023 for total consideration of approximately $ 658 . The Purchase Agreement was a bulk purchase
of a portion of Home Point’s mortgage servicing rights (“MSR”) portfolio for $ 335 . The Merger Agreement was the tender offer to acquire outstanding
shares of common stock of Home Point, which included the benefit of the cash paid in the bulk purchase of Home Point's MSR portfolio. The net
consideration paid for the two transactions was $ 323, or $ 2.33 per share.

The Company accounted for the two transactions as one business combination (“Home Point Acquisition”) in accordance with ASC 805 using the
acquisition method of accounting. Under the acquisition method of accounting, the Company allocated the purchase price of the acquisition to identifiable
assets acquired and liabilities assumed based on their estimated fair values as of the acquisition date. The Company acquired $ 1.2 billion MSR and
assumed an unsecured senior note with a principal balance of $ 500 , among other acquired net assets. During the third quarter of 2023, the Company
recorded a preliminary bargain purchase gain of $ 96 in “other income (expense), net” within the condensed consolidated statements of operations and
reported under Corporate/Other segment, which represents the excess of the estimated fair value of net assets acquired over the consideration
transferred. The purchase price allocation is subject to change as the Company obtains additional information and finalizes its review during the
measurement period (up to one year from the acquisition date). The primary area of the preliminary allocation of fair value of consideration transferred that
is not yet finalized is related to potential tax adjustments. The Company believes it was able to negotiate a bargain purchase price due to seller's
operational challenges from significant market volatility, as well as the seller’s desire to exit the business in an expedited manner.
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3. Mortgage Servicing Rights and Related Liabilities

The following table sets forth the carrying value of the Company’'s MSR and the related liabilities. In estimating the fair value of all mortgage servicing
rights and related liabilities, the impact of the current environment was considered in the determination of key assumptions.

MSRs and Related Liabilities March 31, 2024 December 31, 2023
MSRs - fair value $ 9,796 $ 9,090
Excess spread financing at fair value $ 420 $ 437
Mortgage servicing rights financing at fair value 35 29
MSR related liabilities - nonrecourse at fair value $ 455 $ 466

Mortgage Servicing Rights
The following table sets forth the activities of MSRs:

Three Months Ended March 31,

MSRs - Fair Value 2024 2023
Fair value - beginning of period $ 9,090 $ 6,654
Additions:
Servicing retained from mortgage loans sold 64 54
Purchases and acquisitions of servicing rights 663 102
Dispositions:
Sales of servicing assets and excess yield (42) (15)

Changes in fair value:

Changes in valuation inputs or assumptions used in the valuation model (MSR MTM) 189 (105)

Changes in valuation due to amortization (179) (125)
Other changes® 11 1
Fair value - end of period $ 9,796 $ 6,566

@ Amounts primarily represent negative fair values reclassified from the MSR asset to reserves as underlying loans are removed from the MSR and
other reclassification adjustments.

During the three months ended March 31, 2024 and 2023, the Company sold $ 3,144 and $ 1,256 in unpaid principal balance (“UPB”) of MSRs, of which
$ 3,003 and $ 271 were retained by the Company as subservicer, respectively.

MSRs are segregated between investor type into agency and non-agency pools (referred to herein as “investor pools”) based upon contractual servicing
agreements with investors at the respective balance sheet date to evaluate the MSR portfolio and fair value of the portfolio. Agency investors consist of
Government National Mortgage Association (“Ginnie Mae” or “GNMA") and the GSEs, Federal National Mortgage Association (“Fannie Mae” or “FNMA”")
and Federal Home Loan Mortgage Corp (“Freddie Mac” or “FHLMC"). Non-agency investors consist of investors in private-label securitizations.

The following table provides a breakdown of UPB and fair value for the Company’s MSRs:

March 31, 2024 December 31, 2023
MSRs - UPB and Fair Value Breakdown by Investor Pools UPB Fair Value UPB Fair Value
Agency $ 604,112 $ 9,463 $ 561,656 $ 8,774
Non-agency 26,621 333 26,286 316
Total $ 630,733 $ 9,796 $ 587,942 $ 9,090

Refer to Note 13, Fair Value Measurements, for further discussion on key weighted-average inputs and assumptions used in estimating the fair value of
MSRs.
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The following table shows the hypothetical effect on the fair value of the Company’s MSRs when applying certain unfavorable variations of key
assumptions to these assets for the dates indicated:

Option Adjusted Spread Total Prepayment Speeds Cost to Service per Loan
100 bps 200 bps 10% 20% 10% 20%
Adverse Adverse Adverse Adverse Adverse Adverse
MSRs - Hypothetical Sensitivities Change Change Change Change Change Change
March 31, 2024
Mortgage servicing rights $ (362) $ (697) $ (220) $ (427) $ (83) s (167)
December 31, 2023
Mortgage servicing rights $ (368) $ (706) $ (219) $ (425) $ (89) $ (178)

These hypothetical sensitivities should be evaluated with care. The effect on fair value of an adverse change in assumptions generally cannot be
determined because the relationship of the change in assumptions to the fair value may not be linear. Additionally, the impact of a variation in a particular
assumption on the fair value is calculated while holding other assumptions constant. In reality, changes in one factor may lead to changes in other factors,
which could impact the above hypothetical effects.

Excess Spread Financing - Fair Value

The Company had excess spread financing liability of $ 420 and $ 437, with UPB of $ 72,397 and $ 74,219 as of March 31, 2024 and December 31,
2023, respectively. Refer to Note 13, Fair Value Measurements, for key weighted-average inputs and assumptions used in the valuation of excess spread
financing liability.

The following table shows the hypothetical effect on the Company’s excess spread financing fair value when applying certain unfavorable variations of key
assumptions to these liabilities for the dates indicated:

Option Adjusted Spread Prepayment Speeds
100 bps 200 bps 10% 20%
Adverse Adverse Adverse Adverse
Excess Spread Financing - Hypothetical Sensitivities Change Change Change Change
March 31, 2024
Excess spread financing $ 15 $ 31 $ 10 $ 19
December 31, 2023
Excess spread financing $ 16 $ 32 3 10 $ 20

These hypothetical sensitivities should be evaluated with care. The effect on fair value of an adverse change in assumptions generally cannot be
determined because the relationship of the change in assumptions to the fair value may not be linear. Additionally, the impact of a variation in a particular
assumption on the fair value is calculated while holding other assumptions constant. In reality, changes in one factor may lead to changes in other factors,
which could impact the above hypothetical effects. Also, a positive change in the above assumptions would not necessarily correlate with the
corresponding decrease in the net carrying amount of the excess spread financing. Excess spread financing’s cash flow assumptions that are utilized in
determining fair value are based on the related cash flow assumptions used in the financed MSRs. Any fair value change recognized in the financed
MSRs attributable to related cash flows assumptions would inherently have an inverse impact on the carrying amount of the related excess spread
financing.

Mortgage Servicing Rights Financing - Fair Value

The Company had MSR financing liability of $35 and $ 29 as of March 31, 2024 and December 31, 2023, respectively. Refer to Note 2, Significant
Accounting Policies, for further discussion on MSR financing, and Note 13, Fair Value Measurements, for key weighted-average inputs and assumptions
used in the valuation of the MSR financing liability.

10
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Revenues - Service Related, net

The following table sets forth the items comprising total “revenues - service related, net”:

Revenues - Service Related, net
Contractually specified servicing fees @
Other service-related income®
Incentive and modification income
Servicing late fees®
Mark-to-market adjustments - Servicing

MSR MTM

(Loss) gain on MSR hedging activities

Loss on MSR sales

Reclassifications®

Excess spread / MSR financing MTM
Total mark-to-market adjustments - Servicing
Amortization, net of accretion

MSR amortization

Excess spread accretion
Total amortization, net of accretion
Originations service fees®
Corporate/Xome related service fees
Other®

Total revenues - Service Related, net

Three Months Ended March 31,

2024 2023
514 $ 384
22 14
18 6
30 21
189 (105)
(122) 59
(12) —
(6) (9)
(6) (6)
43 (61)
(179) (125)
9 10
(170) (115)
16 11
22 19
(17) (18)
478 $ 261

@) The Company recognizes revenue on an earned basis for services performed. Amounts include subservicing related revenues. Amounts also include
servicing fees from loans sold with servicing retained of $ 185 and $ 177 for the three months ended March 31, 2024 and 2023, respectively.

(@  Reclassifications include the impact of negative modeled cash flows which have been transferred to reserves on advances and other receivables. The
negative modeled cash flows relate to advances and other receivables associated with inactive and liquidated loans that are no longer part of the MSR

portfolio.

3  Amounts include fees collected from customers for originated loans and from other lenders for loans purchased through the correspondent channel,

and include loan application, underwriting, and other similar fees.

() Other represents the excess servicing fee that the Company pays to the counterparties under the excess spread financing arrangements, portfolio
runoff and the payments made associated with MSR financing arrangements.

4. Advances and Other Receivables

Advances and other receivables, net, consists of the following:

Advances and Other Receivables, Net

Servicing advances, net of $ 12 and $ 13 purchase discount

Receivables from agencies, investors and prior servicers, net of zero and $ 6 purchase discount

Reserves

Total advances and other receivables, net

11

March 31, 2024

December 31, 2023

998 $ 1,065

60 101
(144) (170)

914 $ 996
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The following table sets forth the activities of the servicing reserves for advances and other receivables:

Three Months Ended March 31,

Reserves for Advances and Other Receivables 2024 2023

Balance - beginning of period $ 170 $ 137
Provision® 15 9
Reclassifications® 9 7
Write-offs®) (50) (5)
Balance - end of period $ 144 3 148

@) The Company recorded a provision of $ 6 and $ 9 through the MTM adjustments in “revenues - service related, net” in the consolidated statements of
operations during the three months ended March 31, 2024 and 2023, respectively.

@ Reclassifications represent required reserves provisioned within other balance sheet accounts as associated serviced loans become inactive or
liquidate.

@) write-offs represent fully reserved items which have been processed in the normal course of business.

Purchase Discount for Advances and Other Receivables
The following tables set forth the activities of the purchase discounts for advances and other receivables:

Three Months Ended March 31,

2024 2023
Receivables from Receivables from
Agencies, Investors and Agencies, Investors and
Purchase Discount for Advances and Other Receivables Servicing Advances Prior Servicers Servicing Advances Prior Servicers
Balance - beginning of period $ 13 $ 6 $ 12 3 7
Utilization of purchase discounts (1) (6) (3) —
Balance - end of period $ 12 s — % 9 $ 7

Credit Loss for Advances and Other Receivables
The following table sets forth the activities of the CECL allowance for advances and other receivables:

Three Months Ended March 31,

CECL Allowance for Advances and Other Receivables 2024 2023

Balance - beginning of period $ 3B % 36
Provision 1 2
Write-offs®) (19) —
Balance - end of period @ $ 17 $ 38

@ write-offs represent fully reserved items which have been processed in the normal course of business.
@ As of March 31, 2024, $ 17 was recorded in reserves. As of March 31, 2023, $ 31 and $ 7 were recorded in reserves and purchase discount for
advances and other receivables, respectively.

The Company determined that the credit-related risk associated with applicable financial instruments typically increases with the passage of time. The

CECL reserve methodology considers these financial instruments collectible to a point in time of 39 months. Any projected remaining balance at the end of
the collection period is considered a loss and factors into the overall CECL loss rate required.

12
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5. Mortgage Loans Held for Sale

Mortgage loans held for sale are recorded at fair value as set forth below:

Mortgage Loans Held for Sale March 31, 2024 December 31, 2023

Mortgage loans held for sale — UPB $ 1,071 $ 924

Mark-to-market adjustment® (1) 3
Total mortgage loans held for sale $ 1,070 $ 927

@ The mark-to-market adjustment includes net change in unrealized gain/loss, premium on correspondent loans and fees on direct-to-consumer loans.
The mark-to-market adjustment is recorded in “revenues - net gain on mortgage loans held for sale” in the condensed consolidated statements of
operations.

The following table sets forth the activities of mortgage loans held for sale:

Three Months Ended March 31,

Mortgage Loans Held for Sale 2024 2023

Balance - beginning of period $ 927 $ 893
Loans sold (at carrying value) and loan payments received (3,186) (2,940)
Mortgage loans originated and purchased, net of fees 2,942 2,760
Repurchase of loans out of Ginnie Mae securitizations 386 222
Net change in unrealized gain on retained loans held for sale 3 9
Net transfers of mortgage loans held for sale @ (2) (7)
Balance - end of period $ 1,070 $ 937

@ The Company has the optional right to repurchase any individual loan in a Ginnie Mae securitization pool if that loan meets certain criteria, including
being delinquent greater than 90 days. The majority of Ginnie Mae repurchased loans are repurchased in connection with loan modifications and loan
resolution activity, with the intent to re-pool into new Ginnie Mae securitizations upon re-performance of the loan or to otherwise sell to third-party
investors. Therefore, these loans are classified as held for sale.

@  Amounts reflect transfers to other assets for loans transitioning into REO status and transfers to advances and other receivables, net, for claims made
on certain government insurance mortgage loans. Transfers out are net of transfers in upon receipt of proceeds from an REO sale or claim filing.

For the three months ended March 31, 2024 and 2023, the Company recorded a total realized gain of $ 9 and loss of $ 9 from total sales proceeds of $
3,162 and $ 2,931, respectively, on the sale of mortgage loans held for sale.

The total UPB and fair value of mortgage loans held for sale on non-accrual status was as follows:

March 31, 2024 December 31, 2023

Mortgage Loans Held for Sale UPB Fair Value UPB Fair Value
Non-accrual® $ 38 $ 31 % 42 % 36

@ Non-accrual UPB includes $31and $35of UPB related to Ginnie Mae repurchased loans as of March 31, 2024 and December 31, 2023,
respectively.

The total UPB of mortgage loans held for sale for which the Company has begun formal foreclosure proceedings was $ 29 and $ 30 as of March 31, 2024
and December 31, 2023, respectively.

13
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6. Loans Subject to Repurchase from Ginnie Mae

Loans are sold to Ginnie Mae in conjunction with the issuance of mortgage-backed securities. The Company, as the issuer of the mortgage-backed
securities, has the unilateral right to repurchase any individual loan in a Ginnie Mae securitization pool if that loan meets certain criteria, including
payments not being received from borrowers for greater than 90 days. Once the Company has the unilateral right to repurchase a delinquent loan, it has
effectively regained control over the loan and recognizes these rights to the loan on its condensed consolidated balance sheets and establishes a
corresponding repur chase liability regardless of the Company’s intention to repurchase the loan. The Company had loans subject to repurchase from
Ginnie Mae of $ 856 and $ 966 as of March 31, 2024 and December 31, 2023, respectively, which are included in both “other assets” and “payables and
other liabilities” in the condensed consolidated balance sheets .

7. Goodwill and Intangible Assets

The Company had goodwill of $ 141 as of March 31, 2024 and December 31, 2023, and intangible assets of $ 26 and $ 28 as of March 31, 2024 and
December 31, 2023, respectively. Goodwill and intangible assets are included in “other assets” within the condensed consolidated balance sheets.

8. Derivative Financial Instruments

Derivative instruments are used as part of the overall strategy to manage exposure to interest rate risks related to mortgage loans held for sale and IRLCs
(“the pipeline”) and the MSR portfolio. The Company economically hedges the pipeline separately from the MSR portfolio primarily using third-party
derivative instruments. Such derivative instruments utilized by the Company include IRLCs, LPCs, forward MBS and Treasury futures. The changes in
value on the derivative instruments associated with pipeline hedging are recorded in earnings as a component of “revenues - net gain on mortgage loans
held for sale” on the condensed consolidated statements of operations and condensed consolidated statement of cash flows, while changes in the value
of derivative instruments associated with the MSR portfolio fair value are recorded in “revenues - service related, net” on the condensed consolidated
statements of operations and in “loss (gain) on MSR hedging activities” on the condensed consolidated statements of cash flows.
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The following tables provide the outstanding notional balances, fair values of outstanding positions and recorded gains/(losses) for the derivative financial
instruments. Gains/(losses) include both realized and unrealized gains/(losses) of each derivative financial instrument.

Derivative Financial Instruments
Assets
Mortgage loans held for sale
Loan sale commitments
Derivative financial instruments
IRLCs
LPCs
Forward MBS trades
Treasury futures
Total derivative financial instruments - assets
Liabilities
Derivative financial instruments
IRLCs
LPCs
Forward MBS trades
Treasury futures

Total derivative financial instruments - liabilities

Derivative Financial Instruments
Assets
Mortgage loans held for sale
Loan sale commitments
Derivative financial instruments
IRLCs
LPCs
Forward MBS trades
Treasury futures
Total derivative financial instruments - assets
Liabilities
Derivative financial instruments
IRLCs
LPCs
Forward MBS trades
Treasury futures
Total derivative financial instruments - liabilities

March 31, 2024

Three Months Ended
March 31, 2024

Expiration Outstanding Fair
Dates Notional Value Gain/(Loss)
2024 399 $ 15 $ 4
2024 765 $ 27 % 6
2024 244 1 (1)
2024 1,801 (2)
2024 2,969 18 (95)
5779 $ 55 $ (92)
2024 2 3 — 8 —_
2024 91 — —
2024 3,930 10 (28)
2024 343 1 —
4,366 $ 11 % (28)
Three Months Ended
March 31, 2023 March 31, 2023
Expiration Outstanding Fair
Dates Notional Value Gainl(Loss)
2023 399 $ 12 % 2
2023 940 $ 33 $ 11
2023 484 3 2
2023 1,056 18 35
2023 2,445 71 71
4925 $ 125 $ 119
2023 25 % — 3 —
2023 85 — 1
2023 1,439 10 (47)
2023 193 1 (23)
1,742  $ 1 % (69)
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As of March 31, 2024, the Company held $68 and $5 in collateral deposits and collateral obligations on derivative instruments, respectively. As of
December 31, 2023 the Company held $8 and $ 56 in collateral deposits and collateral obligations on derivative instruments, respectively. Collateral
deposits and collateral obligations are recorded in “other assets” and “payables and other liabilities,” respectively, in the Company’s condensed
consolidated balance sheets. The Company does not offset fair value amounts recognized for derivative instruments with amounts collected or deposited
on derivative instruments in the condensed consolidated balance sheets.

9. Indebtedness

Advance, Warehouse and MSR Facilities

March 31, 2024 December 31, 2023
Capacity Collateral Collateral
Maturity Date Collateral Amount Outstanding Pledged Outstanding Pledged
Advance Facilities
$350 advance facility Oct 2024 Servicing advance receivables ~ $ 350 $ 122§ 158 $ 132 $ 169
$300 advance facility Sep 2025 Servicing advance receivables 300 271 305 250 326
$250 advance facility® Nov 2024 Servicing advance receivables 250 230 313 273 364
$50 advance facility® Dec 2024 Servicing advance receivables 50 27 49 27 49
Advance facilities principal amount 650 825 682 908

Warehouse Facilities
$1,500 warehouse facility Jun 2024 Mortgage loans or MBS 1,500 141 141 107 104
$750 warehouse facility Jun 2024 Mortgage loans or MBS 750 138 175 137 176
$750 warehouse facility Oct 2024 Mortgage loans or MBS 750 172 190 155 166
$500 warehouse facility Jun 2024 Mortgage loans or MBS 500 54 58 72 78
$350 warehouse facility Aug 2024 Mortgage loans or MBS 350 138 141 73 75
$250 warehouse facility® Sep 2025 Mortgage loans or MBS 250 177 203 158 177
$200 warehouse facility Dec 2024 Mortgage loans or MBS 200 10 10 82 84
$200 warehouse facility Jan 2025 Mortgage loans or MBS 200 11 21 12 21
$100 warehouse facility Jul 2024 Mortgage loans or MBS 100 52 61 25 33
$100 warehouse facility Apr 2025 Mortgage loans or MBS 100 — — — —
$100 warehouse facility @ Dec 2024 Mortgage loans or MBS 100 65 65 1 1
$1 warehouse facility Dec 2024 Mortgage loans or MBS 1 — — — —

Warehouse facilities principal amount 958 1,065 822 915
MSR Facilities
$1,500 warehouse facility @ Apr 2026 MSR 1,500 800 2,571 980 1,455
$1,500 warehouse facility @ Nov 2024 MSR 1,500 250 2,334 300 2,164
$950 warehouse facility® Sep 2025 MSR 950 585 1,633 545 1,306
$500 warehouse facility Jun 2025 MSR 500 335 724 405 655
$500 warehouse facility Apr 2026 MSR 500 250 788 305 634
$500 warehouse facility Jun 2025 MSR 500 250 753 250 677
$50 warehouse facility Nov 2024 MSR 50 25 68 29 67

MSR facilities principal amount 2,495 8,871 2,814 6,958
Advance, warehouse and MSR facilities principal amount 4103 $ 10,761 4318 $ 8,781
Unamortized debt issuance costs (16) (16)

Advance, warehouse and MSR facilities, net $ 4,087 $ 4,302

@ Total capacity for this facility is $ 1,750, of which $ 250 s internally allocated for advance financing and $ 1,500 is internally allocated for MSR
financing; capacity is fully fungible and is not restricted by these allocations.

@ Total capacity for this facility is $ 100, of which $ 50 is a sublimit for advance financing.

@) The capacity amount for this facility increased from $ 1,000 to $ 1,200 during the three months ended March 31, 2024. $ 950 of the $1,200is a
sublimit for MSR financing.

@ The capacity increased in April 2024 to $ 1,750 .
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The weighted average interest rate for advance facilities was 7.8 % and 7.2 % for the three months ended March 31, 2024 and 2023, respectively. The
weighted average interest rate for warehouse and MSR facilities was 7.9 % and 7.0 % for the three months ended March 31, 2024 and 2023,
respectively.

Unsecured Senior Notes
Unsecured senior notes consist of the following:

Unsecured Senior Notes March 31, 2024 December 31, 2023
$ 1,000 face value, 7.125 % interest rate payable semi-annually, due February 2032 () $ 1,000 $ =
$ 850 face value, 5.500 % interest rate payable semi-annually, due August 2028 850 850
$ 650 face value, 5.125 % interest rate payable semi-annually, due December 2030 650 650
$ 600 face value, 6.000 % interest rate payable semi-annually, due January 2027 600 600
$ 600 face value, 5.750 % interest rate payable semi-annually, due November 2031 600 600
$ 550 face value, 5.000 % interest rate payable semi-annually, due February 2026 500 500
Unsecured senior notes principal amount 4,200 3,200
Purchase discount and unamortized debt issuance costs (63) (49)
Unsecured senior notes, net $ 4,137 $ 3,151

@ In February 2024, the Company completed the offering of $ 1,000 unsecured senior notes due 2032 (the “2032 notes”) and used the net proceeds
from the offering to repay a portion of the amounts outstanding on its MSR facilities.

The ratios included in the indentures for the unsecured senior notes are incurrence-based compared to the customary ratio covenants that are often found
in credit agreements that require a company to maintain a certain ratio. The incurrence-based covenants limit the issuer(s) and restricted subsidiaries
ability to incur additional indebtedness, pay dividends, make certain investments, create liens, consolidate, merge or sell substantially all of their assets or
enter into certain transactions with affiliates. The indentures contain certain events of default, including (subject, in some cases, to customary cure periods
and materiality thresholds) defaults based on (i) the failure to make payments under the applicable indenture when due, (ii) breach of covenants, (iii)
cross-defaults to certain other indebtedness, (iv) certain bankruptcy or insolvency events, (v) material judgments and (vi) invalidity of material guarantees.

The indentures provide that on or before certain fixed dates, the Company may redeem up to 40 % of the aggregate principal amount of the unsecured
senior notes with the net proceeds of certain equity offerings at fixed redemption prices, plus accrued and unpaid interest, to the redemption dates, subject
to compliance with certain conditions. In addition, the Company may redeem all or a portion of the unsecured senior notes at any time on or after certain
fixed dates at the applicable redemption prices set forth in the indentures plus accrued and unpaid interest, to the redemption dates. N o notes were
repurchased or redeemed during the three months ended March 31, 2024 and 2023.

As of March 31, 2024, the expected maturities of the Company’s unsecured senior notes based on contractual maturities are as follows:

Year Ending December 31, Amount

2024 through 2025 $ —

2026 500

2027 600

2028 850

Thereafter 2,250
Total unsecured senior notes principal amount $ 4,200

Financial Covenants

The Company’s credit facilities contain various financial covenants which primarily relate to required tangible net worth amounts, liquidity reserves,
leverage requirements, and profitability requirements, which are measured at Nationstar Mortgage LLC, the Company’s primary operating subsidiary, and
Rushmore Loan Management Services LLC. The Company was in compliance with its required financial covenants as of March 31, 2024.
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10. Securitizations and Financings

Variable Interest Entities

In the normal course of business, the Company enters into various types of on- and off-balance sheet transactions with special purpose entities (“SPES”")
determined to be VIEs, which primarily consist of securitization trusts established for a limited purpose. Generally, these SPEs are formed for the purpose
of securitization transactions in which the Company transfers assets to an SPE, which then issues to investors various forms of debt obligations supported
by those assets.

The Company has determined that the SPEs created in connection with certain advance facilities trusts should be consolidated as the Company is the
primary beneficiary of each of these entities.

A summary of the assets and liabilities of the Company’s transactions with VIEs included in the Company’s condensed consolidated balance sheets is
presented below:

March 31, 2024 December 31, 2023
Transfers Transfers
Accounted for as Accounted for as
Secured Secured
Consolidated Transactions with VIEs Borrowings Borrowings
Assets
Restricted cash $ 105 $ 111
Advances and other receivables, net 463 495
Total assets $ 568 $ 606
Liabilities
Advance facilities, net® $ 391 $ 382
Payables and other liabilities 2 1
Total liabilities $ 393 % 383

(@) Refer to advance facilities in Note 9, Indebtedness, for additional information.

The following table shows a summary of the outstanding collateral and certificate balances for securitization trusts for which the Company was the
transferor, including any retained beneficial interests and MSRs, that were not consolidated by the Company:

Unconsolidated Securitization Trusts March 31, 2024 December 31, 2023
Total collateral balances - UPB $ 859 $ 881
Total certificate balances $ 830 $ 849

The Company has not retained any variable interests in the unconsolidated securitization trusts that were outstanding as of March 31, 2024 and
December 31, 2023. Therefore, it does not have a significant maximum exposure to loss related to these unconsolidated VIEs.

A summary of mortgage loans transferred by the Company to unconsolidated securitization trusts that are 60 days or more past due are presented below:

Principal Amount of Transferred Loans 60 Days or More Past Due March 31, 2024 December 31, 2023

Unconsolidated securitization trusts $ 88 $ 91
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11. Earnings Per Share

Basic earnings per share of common stock is computed by dividing net income by the weighted average number of common stock outstanding during the
period. Diluted earnings per share of common stock is computed by dividing net income by the sum of the weighted average number of shares of common
stock and any dilutive securities outstanding during the period. The Company’s potentially dilutive securities are share-based awards. The Company
applies the treasury stock method to determine the dilutive weighted average number of shares of common stock outstanding based on the outstanding
share-based awards. As of March 31, 2024 and December 31, 2023, the Company had 10 million preferred shares authorized at par value of $ 0.00001
per share, with zero shares issued and outstanding and aggregate liquidation preference of zero dollars.

The following table sets forth the computation of basic and diluted net income per common share (amounts in millions, except per share amounts):

Three Months Ended March 31,

Computation of Earnings Per Share 2024 2023
Net income $ 181 $ 37

Weighted average shares of common stock outstanding (in thousands):

Basic 64,629 69,008
Dilutive effect of stock awards 1,638 1,471
Diluted 66,267 70,479

Earnings per common share
Basic $ 280 $ 0.54
Diluted $ 273 % 0.52

12. Income Taxes

For the three months ended March 31, 2024 and 2023, the effective tax rate for operations was 21.9 % and ( 5.6 )%, respectively. The effective tax rates
differed from the statutory federal rate of 21% primarily due to state income taxes and nondeductible executive compensation.

The effective tax rate increased during the three months ended March 31, 2024, as compared to the same period in 2023, primarily due to the impact of
quarterly discrete tax items relative to income before taxes for the respective period, including the excess tax benefit from share-based compensation.

13. Fair Value Measurements

Fair value is a market-based measurement, not an entity-specific measurement, and should be determined based on the assumptions that market
participants would use in pricing the asset or liability. As a basis for considering market participant assumptions in fair value measurements, a three-tiered
fair value hierarchy has been established based on the level of observable inputs used in the measurement of fair value (e.g., Level 1 representing quoted
prices for identical assets or liabilities in an active market; Level 2 representing values using observable inputs other than quoted prices included within
Level 1; and Level 3 representing estimated values based on significant unobservable inputs).

There have been no significant changes to the valuation techniques and inputs used by the Company in estimating fair values of Level 2 and Level 3
assets and liabilities as disclosed in the Company’s Annual Reports on Form 10-K for the year ended December 31, 2023.
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The following tables present the estimated carrying amount and fair value of the Company’'s financial instruments and other assets and liabilities
measured at fair value on a recurring basis:

March 31, 2024

Recurring Fair Value Measurements

Fair Value - Recurring Basis Total Fair Value Level 1 Level 2 Level 3
Assets

Mortgage loans held for sale $ 1,070 $ — 8 988 $ 82
Mortgage servicing rights 9,796 — — 9,796
Equity investments 9 1 — 8

Derivative financial instruments

IRLCs 27 — — 27

LPCs 1 — — 1

Forward MBS trades 9 — 9 —

Treasury Futures 18 — 18 —
Liabilities

Derivative financial instruments

Forward MBS trades 10 — 10 —
Treasury futures 1 — 1 —
Mortgage servicing rights financing 35 — — 35
Excess spread financing 420 — — 420

December 31, 2023

Recurring Fair Value Measurements

Fair Value - Recurring Basis Total Fair Value Level 1 Level 2 Level 3
Assets
Mortgage loans held for sale $ 927 % — 8 846 $ 81
Mortgage servicing rights 9,090 — — 9,090
Equity investments 9 1 — 8
Derivative financial instruments
Treasury futures 113 — 113 —
IRLCs 21 — — 21
Forward MBS trades 22 — 22 —
LPCs 3 — — S
Liabilities

Derivative financial instruments

Forward MBS trades 9 — 9 —
Mortgage servicing rights financing 29 — — 29
Excess spread financing 437 — — 437
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The tables below present a reconciliation for all of the Company’s Level 3 assets and liabilities measured at fair value on a recurring basis:

Three Months Ended March 31, 2024

Assets Liabilities

Mortgage
Mortgage Mortgage loans Excess spread servicing rights

Fair Value - Level 3 Assets and Liabilities servicing rights held for sale Equity investments IRLCs financing financing
Balance - beginning of period $ 9,090 $ 81 $ 8 $ 21 $ 437 $ 29
Changes in fair value included in earnings 10 (2) — 6 — 6
Purchases/additions® 663 28 — — — —
Issuances 64 — — — — —
Sales/dispositions@ (42) (22) — — — —
Repayments — (2) — — — —
Settlements — — — — (17) —
Other changes 11 (1) — — — —
Balance - end of period $ 9,796 $ 82 $ 8 $ 27 % 420 $ 35

Three Months Ended March 31, 2023
Assets Liabilities

Mortgage
Mortgage Mortgage loans Excess spread servicing rights

Fair Value - Level 3 Assets and Liabilities servicing rights held for sale Equity investments IRLCs financing financing
Balance - beginning of period $ 6,654 $ 74 3% 45 3 22 % 509 $ 19
Changes in fair value included in earnings (230) 1 (3) 11 4 2
Purchases/additions®) 102 28 — — — —
Issuances 54 — — — — —
Sales/dispositions@ (15) (31) — — — —
Repayments — (1) — — (4) —
Settlements — — — — (18) —
Other changes 1 — — — — —
Balance - end of period $ 6,566 $ 71 $ 42 % 33 % 491 % 21

@ Additions for mortgages loans held for sale include loans that are purchased or transferred in.
@ Dispositions for mortgage loans held for sales include loans that are sold or transferred out.

The Company had immaterial LPCs assets and liabilities as of March 31, 2024 and 2023. No transfers were made in or out of Level 3 fair value assets and
liabilities for the Company during the three months ended March 31, 2024 and 2023.
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The table below presents the quantitative information for significant unobservable inputs used in the fair value measurement of Level 3 assets and
liabilities.

March 31, 2024 December 31, 2023
Range Weighted Range Weighted

Level 3 Inputs Min Max Average Min Max Average
MSRs®

Option adjusted spread®? 6.9 % 12.3 % 79 % 6.9 % 12.3 % 8.0 %

Prepayment speed 7.0 % 9.0 % 75 % 6.8 % 9.3 % 75 %

Cost to service per loan ® $ 54 $ 141 $ 73 $ 56 $ 160 $ 80

Average life® 7.9 years 7.9 years
Mortgage loans held for sale

Market pricing 45.0 % 102.8 % 79.0 % 45.0 % 103.4 % 811 %
IRLCs

Value of servicing (reflected as a percentage of

loan commitment) 1.0 % 34 % 1.8 % 11 % 35 % 19 %
Excess spread financing @

Option adjusted spread® 7.0 % 12.3 % 88 % 7.0 % 123 % 88 %

Prepayment speed 73 % 9.5 % 85 % 7.7 % 9.1 % 84 %

Average life® 6.7 years 6.7 years
Mortgage servicing rights financing

Advance financing and counterparty fee rates 6.9 % 9.3 % 8.2 % 6.6 % 9.2 % 76 %

Annual advance recovery rates 153 % 16.7 % 16.3 % 12.2 % 148 % 13.0 %

@ The inputs are weighted by investor.

@ OAS represents incremental spread above a risk-free rate (one-month SOFR), which is an observable input.
@) Presented in whole dollar amounts.

@ Average life is included for informational purposes.

The tables below present a summary of the estimated carrying amount and fair value of the Company’s financial instruments not carried at fair value:

March 31, 2024

Carrying Fair Value
Financial Instruments Amount Level 1 Level 2 Level 3
Financial assets
Cash and cash equivalents $ 578 $ 578 $ — 3 —
Restricted cash 157 157 — —
Advances and other receivables, net 914 — — 914
Loans subject to repurchase from Ginnie Mae 856 — 856 —
Financial liabilities
Unsecured senior notes, net 4,137 — 4,033 —
Advance, warehouse and MSR facilities, net 4,087 — 4,103 —
Liability for loans subject to repurchase from Ginnie
Mae 856 — 856 —
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December 31, 2023

Carrying Fair Value
Financial Instruments Amount Level 1 Level 2 Level 3
Financial assets
Cash and cash equivalents $ 571  $ 571 % — 3 —
Restricted cash 169 169 = =
Advances and other receivables, net 996 — — 996
Loans subject to repurchase from Ginnie Mae 966 — 966 —
Financial liabilities
Unsecured senior notes, net 3,151 — 3,056 —
Advance, warehouse and MSR facilities, net 4,302 — 4,318 —
Liability for loans subject to repurchase from Ginnie
Mae 966 — 966 =

14. Capital Requirements

Fannie Mae, Freddie Mac, Ginnie Mae and certain private label mortgage investors require the Company to maintain minimum net worth (“capital”)
requirements, as specified in the respective selling and servicing agreements. In addition, these investors may require capital ratios in excess of the stated
requirements to approve large servicing transfers. To the extent that these requirements are not met, the Company’s secondary market investors may
utilize a range of remedies ranging from sanctions, suspension or ultimately termination of the Company’s selling and servicing agreements, which would
prohibit the Company from further originating or securitizing these specific types of mortgage loans or being an approved servicer. The Company’s various
capital requirements related to its outstanding selling and servicing agreements are measured based on the Company’s primary operating subsidiary,
Nationstar Mortgage LLC, as well as Rushmore Loan Management Services LLC, which was acquired during the third quarter of 2023 in connection with
the Roosevelt Transaction. As of March 31, 2024, the Company was in compliance with its selling and servicing capital requirements.

15. Commitments and Contingencies

Litigation and Regulatory

The Company and its subsidiaries are routinely and currently involved in a number of legal proceedings, including, but not limited to, judicial, arbitration,
regulatory and governmental proceedings related to matters that arise in connection with the conduct of the Company’s business. While it is not possible
to predict the outcome of any of these matters, based on the Company’s assessment of the facts and circumstances, it does not believe any of these
matters, individually or in the aggregate, will have a material adverse effect on the financial position, results of operations or cash flows of the Company.
However, actual outcomes may differ from those expected and could have a material effect on our financial position, results of operations, or cash flows in
a future period.
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On November 3, 2023, a putative class action lawsuit was filed against the Company, captioned Cabezas v. Mr. Cooper Group, Inc., No. 23-cv-02453
(“Cabezas”), in the United States District Court for the Northern District of Texas, by plaintiff Jennifer Cabezas purportedly on behalf of a class consisting
of those persons impacted by the cybersecurity incident that occurred on October 31, 2023. The class action complaint alleges claims for negligence,
negligence per se, breach of express contract, breach of implied contract, invasion of privacy, unjust enrichment, breach of confidence, and breach of
fiduciary duty based upon allegations that the Company did not employ reasonable and adequate security measures to protect customer personal
information accessed in the cybersecurity incident. The Cabezas complaint seeks damages, declaratory and injunctive relief, and an award of costs,
attorney fees and expenses, among other relief. Between November 2023 and January 31, 2024, 25 additional putative class actions were filed against
the Company asserting substantially similar claims and allegations as those asserted in the Cabezas action. The Cabezas court consolidated all 25 cases
with the Cabezas action, and administratively closed the 25 separate matters. On February 7, 2024, a putative class action lawsuit was filed against the
Company, captioned Randles v. Mr. Cooper Group, Inc. (“Randles”), in the United States District Court for the Eastern District of California, purportedly on
behalf of persons residing in California who were impacted by the cybersecurity incident. The Randles complaint alleges one claim under the California
Consumer Privacy Act, and seeks damages, declaratory and injunctive relief, and an award of litigation expenses and attorneys’ fees. The Company has
moved to transfer venue of the Randles action to the same court where the Cabezas action is pending, so the cases can be consolidated.

The Company will continue to monitor legal matters for further developments that could affect the amount of the accrued liability that has been previously
established. Legal-related expenses for the Company include legal settlements and the fees paid to external legal service providers and are included in
general and administrative expenses on the condensed consolidated statements of operations. The Company recorded legal-related expenses, net of
recoveries, which includes legal settlements and fees paid to external legal service providers, of $ 12 and $ 9 during the three months ended March 31,
2024 and 2023, respectively, which are included in “expenses - general and administrative” on the condensed consolidated statements of operations.
Management currently believes the aggregate range of reasonably possible loss is $ 1 to $ 3 in excess of the accrued liability (if any) related to those
matters as of March 31, 2024. This estimated range of possible loss is based upon currently available information and is subject to significant judgment,
numerous assumptions and known and unknown uncertainties. The matters underlying the estimated range will change from time to time, and actual
results may vary substantially from the current estimate.

Other Loss Contingencies

As part of the Company’s ongoing operations, it acquires servicing rights of mortgage loan portfolios that are subject to indemnification based on the
representations and warranties of the seller. From time to time, the Company will seek recovery under these representations and warranties for incurred
costs. As of March 31, 2024, the Company believes all recorded balances for which recovery is sought from the seller are valid claims, and no evidence
suggests additional reserves are warranted.

As a seller of mortgage loans to Agencies and other third parties, the Company may be required to indemnify or repurchase mortgage loans that fail to
meet certain customary representations and warranties made in conjunction with sales of mortgage loans. The repurchase reserve liability related to such
customary representations and warranties was $ 76 and $ 79 as of March 31, 2024 and December 31, 2023, respectively, which are included in “payables
and other liabilities” within the condensed consolidated balance sheets.

Loan and Other Commitments

The Company enters into IRLCs with prospective borrowers whereby the Company commits to lend a certain loan amount under specific terms and
interest rates to the borrower. The Company also enters into LPCs with prospective sellers. These loan commitments are treated as derivatives and are
carried at fair value. See Note 8, Derivative Financial Instruments , for more information.
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16. Segment Information

The Company’s segments reflect the internal reporting we use to evaluate operating performance and are based upon the Company’s organizational
structure, which focuses primarily on the services offered. A brief description of our current business segments is as follows:

Servicing: This segment performs operational activities on behalf of investors or owners of the underlying mortgages and mortgage servicing rights,
including collecting and disbursing borrower payments, investor reporting, customer service, modifying loans where appropriate to help borrowers stay
current, and when necessary performing collections, foreclosures, and the sale of REO. In the third quarter of 2023, we expanded our special servicing
and subservicing offerings with the acquisition of Rushmore Loan Management Services LLC.

Originations: This segment originates residential mortgage loans through our direct-to-consumer channel, which provides refinance options for our existing
customers, and through our correspondent channel, which purchases or originates loans from mortgage bankers.

Corporate/Other: Functional expenses are allocated to individual segments based on the actual cost of services performed, direct resource utilization, or
headcount percentage for shared services. Facility costs are allocated to individual segments based on cost per headcount for specific facilities utilized.
Group insurance costs are allocated to individual segments based on global cost per headcount. Non-allocated corporate expenses include the
administrative costs of executive management and other corporate functions that are not directly attributable to the Company’s operating segments.
Revenues generated on inter-segment services performed are valued based on similar services provided to external parties. Eliminations are included in
Corporate/Other.

The following tables present financial information by segment:

Three Months Ended March 31, 2024

Financial Information by Segment Servicing Originations Corporate/Other Consolidated
Revenues
Service related, net $ 440 s 16 $ 22 s 478
Net gain on mortgage loans held for sale 10 76 — 86
Total revenues 450 92 22 564
Total expenses 185 62 70 317
Interest income 146 12 — 158
Interest expense (98) (10) (62) (170)
Other expenses, net — — (3) (3)
Total other income (expenses), net 48 2 (65) (15)
Income (loss) before income tax expense (benefit) $ 313 $ 32 3 (113) $ 232
Depreciation and amortization for property and equipment and intangible
assets $ 3 3 1 s 4 3 8
Total assets $ 12,187 $ 973 $ 1,615 $ 14,775
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Financial Information by Segment
Revenues
Service related, net
Net gain on mortgage loans held for sale
Total revenues
Total expenses
Interest income
Interest expense
Other expenses, net
Total other income (expenses), net
Income (loss) before income tax expense (benefit)

Depreciation and amortization for property and equipment and intangible
assets

Total assets

Three Months Ended March 31, 2023

Servicing Originations Corporate/Other Consolidated
$ 231 % 1 3% 19 $ 261
— 69 — 69
231 80 19 330
153 56 52 261
79 6 — 85
(63) (7) (40) (110)
— — (9) (9)
16 (1) (49) (34)
$ 94 3 23 % (82) ¢ 35
$ 2 3 2 3 5 $ 9
$ 10,050 $ 760 $ 1,847 % 12,657
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CAUTIONS REGARDING FORWARD-LOOKING STATEMENTS

This report contains forward-looking statements within the meaning of the U.S. federal securities laws. These forward-looking statements include, without
limitation, statements concerning plans, objectives, goals, projections, strategies, core initiatives, future events or performance, and underlying
assumptions and other statements, which are not statements of historical facts. When used in this discussion, the words “anticipate,” “appears,” “believe,”
“foresee,” “intend,” “should,” “expect,” “estimate,” “project,” “plan,” “may,” “could,” “will,” “are likely,” and similar expressions are intended to identify
forward-looking statements. These statements involve predictions of our future financial condition, performance, plans and strategies and are thus
dependent on a number of factors including, without limitation, assumptions and data that may be imprecise or incorrect. Specific factors that may impact
performance or other predictions of future actions have, in many but not all cases, been identified in connection with specific forward-looking statements.
As with any projection or forecast, forward-looking statements are inherently susceptible to uncertainty and changes in circumstances, and we are under
no obligation to, and express disclaim any obligation, to update or alter our forward-looking statements, whether as a result of new information, future
events or otherwise.

»

A number of important factors exist that could cause future results to differ materially from historical performance and these forward-looking statements.
Factors that might cause such a difference include, but are not limited to:

* macroeconomic and U.S. residential real estate market conditions;

« changes in prevailing interest rates and/or changes in home prices;

« our ability to maintain or grow the size of our servicing portfolio;

« our ability to maintain or grow our originations volume and profitability;

« our ability to recapture voluntary prepayments related to our existing servicing portfolio;

» our shift in the mix of our servicing portfolio to subservicing, which is highly concentrated;

« our ability to prevent cyber intrusions and mitigate cyber risks;

« delays in our ability to collect or be reimbursed for servicing advances;

« our ability to obtain sufficient liquidity and capital to operate our business;

¢ disruptions in the secondary home loans market;

* our ability to successfully implement our strategic initiatives and hedging strategies;

« our ability to realize anticipated benefits of our previous acquisitions;

« our ability to use our net operating loss, other tax carry forwards and certain built-in losses or deductions;

« changes in our business relationships or changes in servicing guidelines with Fannie Mae, Freddie Mac and Ginnie Mae;

« third-party credit, servicer and correspondent risks;

e our ability to pay down debt;

« our ability to manage legal and regulatory examinations and enforcement investigations and proceedings, compliance requirements and related
costs;

« issues related to the development and use of artificial intelligence;

« health pandemics, hurricanes, earthquakes, fires, floods and other natural catastrophic events; and

e our ability to maintain our licenses and other regulatory approvals.

All of these factors are difficult to predict, contain uncertainties that may materially affect actual results and may be beyond our control. New factors
emerge from time to time, and it is not possible for our management to predict all such factors or to assess the effect of each such new factor on our
business. Although we believe that the assumptions underlying the forward-looking statements contained herein are reasonable, any of the assumptions
could be inaccurate, and any of these statements included herein may prove to be inaccurate. Given the significant uncertainties inherent in the forward-
looking statements included herein, the inclusion of such information should not be regarded as a representation by us or any other person that the results
or conditions described in such statements, or our objectives and plans will be achieved. Please refer to Risk Factors and Management’s Discussion and
Analysis of Financial Condition and Results of Operations, included in this report and in our Annual Report on Form 10-K for the year ended December
31, 2023 for further information on these and other risk factors affecting us.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Management’s discussion and analysis of financial condition and results of operations (“MD&A”) should be read in conjunction with the accompanying
unaudited condensed consolidated financial statements and in conjunction with our Annual Report on Form 10-K for the year ended December 31, 2023.
The following discussion contains, in addition to the historical information, forward-looking statements that include risks, assumptions and uncertainties
that could cause actual results to differ materially from those anticipated by such statements.

Dollar amounts are reported in millions, except per share data and other key metrics, unless otherwise noted.

We have provided a glossary of terms, which defines certain industry-specific and other terms that are used herein, at the end of the MD&A section.

Overview

We are a leading residential mortgage servicer and originator of residential mortgage loans. Our purpose is to keep the dream of homeownership alive,
and we do this as a servicer by helping mortgage borrowers (our customers) manage what is typically their largest financial asset, and by helping our
investors maximize the returns from their portfolios of residential mortgages. We have a track record of significant growth, having expanded our servicing
portfolio UPB from $10 billion in 2006 to $1.1 trillion as of March 31, 2024. We believe this track record reflects our strong operating capabilities, strong
loss mitigation skills, a commitment to compliance, a customer-centric culture, a demonstrated ability to retain customers, growing origination capabilities,
and significant investment in technology.

Our strategy is to position the Company for sustained growth, deliver a world-class customer experience, increase our return on tangible equity into the
high teens, and act as a trusted partner for our key stakeholders. Key strategic initiatives include the following:

* Strengthen our balance sheet by building capital and liquidity, and managing interest rate and other forms of risk;

* Improve efficiency by driving continuous improvement in unit costs for Servicing and Originations segments, as well as by taking corporate actions
to eliminate costs throughout the organization;

« Sustain industry leading refinance recapture rates and grow our purchase recapture rate to a target of at least 25%;

¢ Delight our customers and keep Mr. Cooper a great place for our team members to work;

* Reinvent the customer experience by acting as the customer’s advocate and by harnessing technology to deliver digital solutions that are
personalized and friction-less;

« Use our patented Pyro mortgage-centric Al platform to transform mortgage servicing for the benefit of our customers, clients, team members, and
investors;

«  Sustain the talent of our people and the culture of our organization; and

* Maintain strong relationships with agencies, investors, regulators, and other counterparties and a strong reputation for compliance and customer
service.

Anticipated Trends

In the first quarter of 2024, our Servicing segment generated income before income tax expense of $313, and our servicing portfolio grew to $1.1 trillion,
exceeding our strategic target of $1 trillion in UPB. We expect to board approximately $100 billion of UPB in the second quarter of 2024 split between
MSRs and subservicing. Additionally, we expect growth conditions to remain favorable, particularly for bulk MSR purchases.

In the first quarter of 2024, our Originations segment generated income before income tax expense of $32 on funded volume of $2,878. We expect the
Originations segment to operate at higher levels of profitability during the second quarter of 2024 and we expect our DTC channel to benefit from the
growth in our servicing portfolio.

While the recent inflation rate increase appears to have subsided, inflationary pressures may limit a borrower’s disposable income, which can decrease a
borrowers’ ability to enter into mortgage transactions. Inflationary pressures may also increase our operating costs. However, historically changes in
interest rates have a greater impact on our financial results than changes in inflation. While interest rates are greatly influenced by changes in the inflation
rate, they do not necessarily change at the same rate or extent as the inflation rate.
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Results of Operations

Table 1. Consolidated Operations

Three Months Ended March 31,

2024 2023 Change
Revenues - operational® $ 521 $ 391 $ 130
Revenues - mark-to-market 43 (61) 104
Total revenues 564 330 234
Total expenses 317 261 56
Total other (expense), net (15) (34) 19
Income before income tax expense (benefit) 232 35 197
Less: Income tax expense (benefit) 51 2) 53
Net income $ 181 $ 37 $ 144

@ Revenues - operational consists of total revenues, excluding mark-to-market.

Income before income tax expense (benefit) increased during the three months ended March 31, 2024, as compared to 2023 primarily due to an increase
in total revenues partially offset by an increase in total expenses. Revenues increased in 2024 primarily due to an increase in the servicing portfolio and an
increase in mortgage rates during the first quarter of 2024, which resulted in a commensurate increase in the MTM revenues primarily related to MSR fair
value. Total expenses increased in 2024 due to an increase in general and administrative costs, driven by growth in our MSR servicing portfolio. Total
other expenses, net decreased in 2024, as compared to 2023 primarily due to higher interest income attributable to higher interest rates, which was
partially offset by an increase in interest expense as a result of the issuance of the 2032 unsecured senior notes in February 2024.

The effective tax rate during the three months ended March 31, 2024, was 21.9% as compared to (5.6)% in 2023. The change in effective rate is primarily

attributable to the impact of quarterly discrete tax items relative to income before taxes for the respective period, including the excess tax benefit from
share-based compensation.

Segment Results

Our operations are primarily conducted through two segments: Servicing and Originations.

» The Servicing segment performs operational activities on behalf of investors or owners of the underlying mortgages and mortgage servicing rights,
including collecting and disbursing borrower payments, investor reporting, customer service, modifying loans where appropriate to help borrowers
stay current, and when necessary performing collections, foreclosures, and the sale of REO.

*  The Originations segment originates residential mortgage loans through our direct-to-consumer channel, which provides refinance options for our
existing customers, and through our correspondent channel, which purchases or originates loans from mortgage bankers.

Refer to Note 16, Segment Information, in the Notes to the Condensed Consolidated Financial Statements for a summary of segment results.
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Servicing Segment

The Servicing segment’s strategy is to generate income by growing the portfolio and maximizing the servicing margin. We believe several competitive
strengths have been critical to our long-term growth as a servicer and subservicer, including our low-cost platform that creates operating leverage, our skill
in mitigating losses for investors and clients, our commitment to strong customer service, industry leading compliance management, our history of
successfully boarding new loans, and the ability to retain existing customers by offering attractive purchase and refinance options. We believe that our
operational capabilities are reflected in our strong servicer ratings and recent agency recognition.

Table 2. Servicer Ratings

Fitch® Moody’s(® S&P®
Rating date January/February 2024 May 2023 January 2024
Residential RPS2 SQ2- Above Average
Master Servicer RMS2+ SQ2+ Above Average
Special Servicer RSS2 SQ2- Above Average
Subprime Servicer RPS2 SQ2- Above Average
Rushmore Special RSS2 SQ3+ Above Average

@ Fitch Rating Scale of 1 (Highest Performance) to 5 (Low/No Proficiency)
(@ Moody’s Rating Scale of SQ1 (Strong Ability/Stability) to SQ5 (Weak Ability/Stability)
(@) S&P Rating Scale of Strong to Weak
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The following tables set forth the results of operations for the Servicing segment:

Table 3. Servicing Segment Results of Operations

Three Months Ended March 31,

2024 2023 Change
Amt bps® Amt bps® Amt bps
Revenues
Operational $ 577 22 3 407 19 % 170 3
Amortization, net of accretion (170) ) (115) (5) (55) 2
Mark-to-market adjustments - Servicing 43 2 (61) 3) 104 5
Total revenues 450 17 231 11 219 6
Expenses
Salaries, wages and benefits 85 3 82 4 3 (1)
General and administrative
Servicing support fees 28 1 16 1 12 —
Corporate and other general and administrative expenses 62 3 42 2 20 1
Foreclosure and other liquidation related expenses, net 7 — 11 — (4) —
Depreciation and amortization 3 — 2 — 1 —
Total general and administrative expenses 100 4 71 3 29 1
Total expenses 185 7 153 7 32 —
Other income (expense)
Interest income 146 6 79 4 67 2
Advance interest expense (16) 1) (14) (1) 2) —
Other interest expense (82) ®3) (49) ) (33) (1)
Interest expense (98) 4) (63) ?3) (35) (1)
Total other income, net 48 2 16 1 32 1
Income before income tax expense $ 313 12 3 94 5 % 219 7
Weighted average cost - advance and MSR facilities 8.1% 7.4% 0.7 %
Weighted average cost - excess spread financing 8.7 % 8.7% —%

@ Calculated basis points (“bps”) are as follows: Annualized dollar amount/Total average UPB X 10000.
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Table 4. Servicing - Revenues

Three Months Ended March 31,

2024 2023 Change
Amt bps® Amt bps® Amt bps
MSR Operational Revenue
Base servicing fees $ 449 17 $ 327 15 $ 122 2
Modification fees 7 — 3 — 4 —
Late payment fees 20 1 16 1 4 —
Other ancillary revenues 20 1 7 — 13 1
Total MSR operational revenue 496 19 353 16 143 3
Subservicing-related revenue 98 3 72 3 26 —
Total servicing fee revenue 594 22 425 19 169 3
MSR financing liability costs (8) = (8) = = =
Excess spread payments and portfolio runoff 9) — (10) — 1 —
Total operational revenue 577 22 407 19 170 3
Amortization, Net of Accretion
MSR amortization (179) (7) (125) 5) (54) 2)
Excess spread accretion 9 — 10 — 1) —
Total amortization, net of accretion (170) (7) (115) 5) (55) 2)
Mark-to-Market Adjustments - Servicing
MSR MTM 189 7 (105) (5) 294 12
(Loss) gain on MSR hedging activities (122) (5) 59 2 (181) )
Loss on MSR sales (12) — — — (12) —
Reclassifications® (6) — 9) — 3 —
Excess spread / financing MTM (6) — (6) — — —
Total MTM - Servicing 43 2 (61) 3) 104 5
Total revenues - Servicing $ 450 17 $ 231 11 $ 219 6

@ Calculated basis points (“bps”) are as follows: Annualized dollar amount/Total average UPB X 10000.

@ Reclassifications include the impact of negative modeled cash flows which have been transferred to reserves on advances and other receivables. The
negative modeled cash flows relate to advances and other receivables associated with inactive and liquidated loans that are no longer part of the MSR
portfolio.

Servicing Segment Revenues
The following provides the changes in revenues for the Servicing segment:

Servicing - MSR operational revenue and MSR amortization increased during the three months ended March 31, 2024, as compared to 2023,
primarily due to a larger average MSR portfolio in 2024.

The change in MSR MTM during the three months ended March 31, 2024, as compared to 2023, was primarily driven by an increase in mortgage
interest rates and an increase in the MSR portfolio in 2024, which resulted in an increase in the fair value of the MSR. The change in (Loss) gain
on MSR hedging activities during the three months ended March 31, 2024, compared to 2023, was primarily due to an increase in mortgage
interest rates and a larger average MSR portfolio in 2024.

Subservicing - Subservicing-related revenue increased during the three months ended March 31, 2024, as compared to 2023, primarily driven
by a larger average subservicing portfolio due to boarding of a large new subservicing client in 2024.

Servicing Segment Expenses

Total expenses increased during the three months ended March 31, 2024, as compared to 2023, primarily driven by an increase in corporate and other
general and administrative expenses due to higher corporate allocations driven by increased headcount attributable to the acquisition of Rushmore in
2023, and an increase servicing support fees primarily due to a larger average MSR portfolio in 2024.

32



Table of Contents

Servicing Segment Other Income, net
Total other income, net increased during the three months ended March 31, 2024, as compared to 2023, primarily due to higher interest income
attributable to higher interest rates, partially offset by higher interest expense from MSR and advance financing.

ble 5. Servicing Portfolio - Unpaid Principal Balances

Three Months Ended March 31,

2024 2023
Average UPB
MSRs $ 607,539 $ 412,777
Subservicing and other® 460,160 447,841
Total average UPB $ 1,067,699 $ 860,618
March 31, 2024 March 31, 2023
UPB Carrying Amount bps uPB Carrying Amount bps
MSRs
Agency $ 604,112 $ 9,463 157 $ 382,368 $ 6,258 164
Non-agency 26,621 333 125 30,070 308 102
Total MSRs 630,733 9,796 155 412,438 6,566 159
Subservicing and other®
Agency 457,344 N/A 419,399 N/A
Non-agency 48,112 N/A 20,712 N/A
Total subservicing and other 505,456 N/A 440,111 N/A
Total ending balance $ 1,136,189 $ 9,796 $ 852,549 $ 6,566
MSRs UPB Encumbrance March 31, 2024 March 31, 2023
MSRs - unencumbered $ 558,268 $ 331,323
MSRs - encumbered® 72,465 81,115
MSRs UPB $ 630,733 $ 412,438

(@) Subservicing and other includes (i) loans we service for others, (i) residential mortgage loans originated but have yet to be sold, and (iii) agency REO
balances for which we own the mortgage servicing rights.

@ Encumbered MSRs consist of residential mortgage loans included within our excess spread financing transactions and MSR financing liability.
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The following tables provide a rollforward of our MSR and subservicing and other portfolio UPB:

Table 6. Servicing and Subservicing and Other Portfolio UPB Rollforward

Three Months Ended March 31, 2024 Three Months Ended March 31, 2023
Subservicing and Subservicing and
MSR Other Total MSR Other Total

Balance - beginning of period $ 587,942 $ 403,778 $ 991,720 $ 411,382 $ 459,053 $ 870,435
Additions:

Originations 2,835 — 2,835 2,731 — 2,731

Acquisitions / Increase in subservicing @ 54,203 112,412 166,615 8,316 20,826 29,142
Deductions:

Dispositions / Decrease in subservicing @ (3,144) (2,927) (6,071) (1,256) (31,951) (33,207)

Principal reductions and other (5,412) (2,589) (8,001) (4,086) (3,846) (7,932)

Voluntary reductions® (5,337) (5,038) (10,375) (4,270) (3,802) (8,072)

Involuntary reductions® (330) (180) (510) (338) (169) (507)

Net changes in loans serviced by others (24) — (24) (41) — (41)
Balance - end of period $ 630,733 $ 505,456 $ 1,136,189 $ 412,438 $ 440,111 $ 852,549

@ Amount for Subservicing and Other UPB includes transfers from MSR for MSRs sold with subservicing rights retained.
@ Amount for MSR UPB includes transfers to Subservicing and other for MSRs sold with subservicing rights retained.

@) Voluntary reductions are related to loan payoffs by customers.

@ Involuntary reductions refer to loan chargeoffs.

The table below summarizes the overall performance of the servicing and subservicing portfolio:

Table 7. Key Performance Metrics - Servicing and Subservicing Portfolio

March 31, 2024 March 31, 2023
Loan count 5,116,552 4,078,443
Average loan amount® $ 221,605 $ 209,042
Average coupon - agency 4.0 % 3.6 %
Average coupon - non-agency 4.9 % 4.7 %
60+ delinquent (% of loans)® 1.6 % 2.4 %
90+ delinquent (% of loans)® 1.3% 21%
120+ delinquent (% of loans)® 1.2 % 1.9%

Three Months Ended March 31,

2024 2023

Total prepayment speed (12-month constant prepayment rate) 4.7 % 4.1 %

@ Average loan amount is presented in whole dollar amounts.
@  Loan delinquency is based on the current contractual due date of the loan. In the case of a completed loan modification, delinquency is based on the
modified due date of the loan. Loan delinquency includes loans in forbearance.

Delinquency is an assumption in determining the mark-to-market adjustment and is a key indicator of MSR portfolio performance. Delinquent loans
contribute to lower MSR values due to higher costs to service and increased carrying costs of advances.
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Table 8. Loan Modifications and Workout Units

Three Months Ended March 31,

2024 2023 Change
Modifications® 7,190 5,264 1,926
Workouts® 17,270 11,089 6,181
Total modifications and workout units 24,460 16,353 8,107

@ Modifications consist of agency programs designed to adjust the terms of the loan (e.g., reduced interest rates).
@ Workouts consist of other loss mitigation options designed to assist borrowers and keep them in their homes, but do not adjust the terms of the loan.

Both maodifications and workouts increased during the three months ended March 31, 2024, as compared to 2023, primarily due to the continued
expansion of loss mitigation programs offered by FNMA, FHLMC, and FHA, which increased borrower eligibility and resulted in an increase in successful
modifications and workouts.

Servicing Portfolio and Liabilities

The following table sets forth the activities of MSRs:

Table 9. MSRs - Fair Value Rollforward

Three Months Ended March 31,

2024 2023
Fair value - beginning of period $ 9,090 $ 6,654
Additions:
Servicing retained from mortgage loans sold 64 54
Purchases and acquisitions of servicing rights 663 102
Dispositions:
Sales of servicing assets and excess yield (42) (15)
Changes in fair value:
Due to changes in valuation inputs or assumptions used in the valuation model (MSR MTM):
Agency 171 (86)
Non-agency 18 (19)
Changes in valuation due to amortization:
Scheduled principal payments (85) (50)
Prepayments
Voluntary prepayments
Agency (86) (67)
Non-agency ) 3)
Involuntary prepayments
Agency (5 (5)
Non-agency —_ —
Other changes® 11 1
Fair value - end of period $ 9,796 $ 6,566

@ Amounts primarily represent negative fair values reclassified from the MSR asset to reserves as underlying loans are removed from the MSR and
other reclassification adjustments.

See Note 3, Mortgage Servicing Rights and Related Liabilities and Note 13, Fair Value Measurements, in the Notes to the Condensed Consolidated

Financial Statements, for additional information regarding the range of assumptions and sensitivities related to the fair value measurement of MSRs as of
March 31, 2024 and December 31, 2023.
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Excess Spread Financing

As further disclosed in Note 3, Mortgage Servicing Rights and Related Liabilities , in the Notes to the Condensed Consolidated Financial Statements, we
have entered into sale and assignment agreements treated as financing arrangements whereby the acquirer has the right to receive a specified
percentage of the excess cash flow generated from an MSR.

The servicing fees associated with an MSR can be segregated into (i) a base servicing fee and (ii) an excess servicing fee. The base servicing fee, along
with ancillary income and other revenues, is designed to cover costs incurred to service the specified pool plus a reasonable margin. The remaining
servicing fee is considered excess. We sell a percentage of the excess fee, as a method for efficiently financing acquired MSRs and the purchase of
loans, however we have not done so in recent years due to the availability of lower cost sources of funding.

Excess spread financings are recorded at fair value, and the impact of fair value adjustments on future revenues and capital resources varies primarily
due to prepayment speeds and option-adjusted spread levels. See Note 3, Mortgage Servicing Rights and Related Liabilities and Note 13, Fair Value
Measurements, in the Notes to the Condensed Consolidated Financial Statements, for additional information regarding the range of assumptions and
sensitivities related to the measurement of the excess spread financing liability as of March 31, 2024 and December 31, 2023.

The following table sets forth the change in the excess spread financing:

Table 10. Excess Spread Financing - Rollforward

Three Months Ended March 31,

2024 2023

Fair value - beginning of period $ 437 $ 509
Additions:

New financings — —
Deductions:

Repayments — (4)

Settlements (17) (18)
Changes in fair value:

Agency —_ 4

Non-agency — =
Fair value - end of period $ 420 $ 491

36



Table of Contents

Originations Segment

The strategy of our Originations segment is to originate or acquire new MSRs for the servicing portfolio at a more attractive cost than purchasing MSRs in
bulk transactions and to retain or recapture our existing customers by providing them with attractive refinance and purchase options. The Originations
segment plays a strategically important role because its profitability is typically counter cyclical to that of the Servicing segment. Furthermore, by
originating or acquiring MSRs at a more attractive cost than bulk MSR acquisitions, the Originations segment improves our overall profitability and cash
flow. Our Originations segment is one way that we help underserved consumers access the financial markets. In the three months ended March 31, 2024,
our total originations included loans for approximately 2,700 customers with low FICOs (<660), 2,000 customers with income below the U.S. median
household income, 2,800 first-time homebuyers, and 700 veterans. During this time period, we originated approximately 4,200 Ginnie Mae loans, which
are designed for first-time homebuyers and low- and moderate-income borrowers, comprising $1.5 billion in total proceeds. Once these loans are
originated, the underserved borrowers become our servicing customers.

The Originations segment includes two channels:

«  Our direct-to-consumer (“DTC") lending channel relies on our call centers, website and mobile apps, specially trained teams of licensed mortgage
originators, predictive analytics and modeling utilizing proprietary data from our servicing portfolio to reach our existing customers who may
benefit from a new mortgage. Depending on borrower eligibility, we will refinance existing loans into conventional, government or non-agency
products. Through lead campaigns and direct marketing, the direct-to-consumer channel seeks to convert leads into loans and ultimately MSRs in
a cost-efficient manner.

«  Our correspondent lending channel facilitates the acquisition of MSRs through purchasing newly originated residential mortgage loans that have
been underwritten to investor guidelines. This includes both conventional and government-insured loans that qualify for inclusion in securitizations
that are guaranteed by the GSEs. Our correspondent lending channel enables us to replenish servicing portfolio run-off typically at a better rate of
return than traditional bulk acquisitions.
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The following tables set forth the results of operations for the Originations segment:

Table 11. Originations Segment Results of Operations

Three Months Ended March 31,

2024 2023 Change
Revenues
Service related, net - Originations® $ 16 $ 11 $ 5
Net gain on mortgage loans held for sale
Net gain on loans originated and sold @ 16 18 )
Capitalized servicing rights® 60 51 9
Total net gain on mortgage loans held for sale 76 69 7
Total revenues 92 80 12
Expenses
Salaries, wages and benefits 34 34 —
General and administrative
Loan origination expenses 10 7 3
Corporate and other general administrative expenses 9 —
Marketing and professional service fees 4 4
Depreciation and amortization 1 2 1)
Total general and administrative 28 22 6
Total expenses 62 56 6
Other income (expenses)
Interest income 12 6 6
Interest expense (10) (@) 3)
Total other income (expenses), net 2 1) 3
Income before income tax expense $ 32 $ 23 % 9
Weighted average note rate - mortgage loans held for sale 79 % 6.1 % 1.8 %
Weighted average cost of funds - warehouse facilities (excluding facility fees) 7.0 % 6.3 % 0.7 %

@ Service related, net - Originations refers to fees collected from customers for originated loans and from other lenders for loans purchased through the
correspondent channel, and includes loan application, underwriting and other similar fees.

@ Net gain on loans originated and sold (excluding capitalized servicing rights) represents the unrealized and realized gains and losses from the
origination, purchase, and sale of loans as well as the unrealized and realized gains and losses from related derivative instruments. Gains from the
origination and sale of loans are affected by the volume and margin of our originations activity which can vary based upon mortgage interest rates.

(@) Capitalized servicing rights represent the fair value attributed to mortgage servicing rights at the time in which they are retained in connection with the
sale of loans during the period.
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Table 12. Originations - Key Metrics

Key Metrics
DTC locked PTA volume ()
Correspondent locked PTA volume ()

Total PTA lock volume

DTC funded volume
Correspondent funded volume

Total funded volume @

DTC volume of loans sold
Correspondent volume of loans sold

Volume of Originations loans sold

Recapture percentage®
Refinance recapture percentage®
Purchase as a percentage of funded volume

Value of capitalized servicing on retained settlements

Originations Margin
Revenue
PTA lock volume

Revenue as a percentage of PTA lock volume ©)

Expenses®
Funded volume

Expenses as a percentage of funded volume ()

Originations Margin

@ Pull-through adjusted volume represents the expected funding from locks taken during the period.
@ Funded volume for the period may include pull through adjusted lock volume from prior periods.

Three Months Ended March 31,

2024 2023 Change
1,476 $ 1457 % 19
1,537 1,588 (51)
3,013 $ 3,045 $ (32)
1,340 $ 1,396 $ (56)
1,538 1,343 195
2878 $ 2,739 $ 139
1,567 $ 1,393 $ 174
1,223 1,296 (73)
2,790 $ 2,689 $ 101
23.9% 24.3% (0.4)%
70.3% 75.8% (5.5)%
54.8% 52.4% 2.4%
232 bps 214 bps 18 bps
922 $ 80 $ 12
3,013 $ 3,045 $ (32)
3.05 % 2.63 % 042 %
60 $ 57 $ 3
2,878 $ 2,739 $ 139
2.08 % 2.08% — %
0.97 % 0.55 % 042 %

() Recapture percentage includes new loan originations for both purchase and refinance transactions where borrower retention and/or property retention
occur as a result of a loan payoff from our servicing portfolio. Excludes loans we are contractually unable to solicit.
@ Refinance recapture percentage includes new loan originations for refinance transactions where borrower retention and property retention occurs as a

result of a loan payoff from our servicing portfolio. Excludes loans we are contractually unable to solicit.
() Calculated on pull-through adjusted lock volume as revenue is recognized at the time of loan lock.

® Expenses include total expenses and total other income (expenses), net.
() Calculated on funded volume as expenses are incurred based on closing of the loan.

Originations Segment Revenues

Total revenues increased during the three months ended March 31, 2024 compared to 2023 primarily driven by shift in product mix from conventional to

government product in 2024.
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Originations Segment Expenses

Total expenses during the three months ended March 31, 2024 increased when compared to 2023 primarily due to an increase in marketing and
professional service fees, and loan origination expenses. Marketing and professional service fees increased in 2024 primarily due to an increase in
advertising related costs. The increase in loan origination expenses in 2024 was primarily driven by higher industry-wide credit costs.

Originations Segment Other Income (Expenses), Net

Interest income relates primarily to mortgage loans held for sale. Interest expense is associated with the warehouse facilities utilized to finance newly
originated loans. There were no material changes for other income (expenses), net, during the three months ended March 31, 2024, as compared to 2023,
as both interest income and interest expense increased under the rising interest rate environment, resulting in immaterial changes for total other income
(expenses), net.

Originations Margin

The Originations Margin for the three months ended March 31, 2024 increased, as compared to 2023, primarily due to reduced interest rate volatility and
higher margins resulting from a shift in product mix from lower margin conventional to higher margin government product.

Corporate/Other

Corporate/Other includes the results of Xome’s operations, the Company’s unallocated overhead expenses (which include the costs of executive
management and other corporate functions that are not directly attributable to our operating segments), changes in equity investments and interest
expense on our unsecured senior notes. In addition, Corporate/Other includes eliminations related to intersegment hedge fair value changes.

The following table set forth the selected financial results for Corporate/Other:

Table 13. Corporate/Other Selected Financial Results

Three Months Ended March 31,

2024 2023 Change

Corporate/Other - Operations

Total revenues $ 22 3 19 $ 3
Total expenses 70 52 18
Interest expense 62 40 22
Other income (expense), net ) 9) 6
Key Metrics

Average exchange inventory under management 28,371 25,631 2,740

Total revenues increased during the three months ended March 31, 2024, as compared to 2023, primarily due to an increase in fees earned from Xome
Exchange primarily driven by an increase in exchange related sales transactions. Total expenses increased during the three months ended March 31,
2024, as compared to 2023, primarily due to an increase in salaries, wages and benefits, an increase in operating expenses related to Roosevelt, which
was acquired in the third quarter of 2023, and higher Xome exchange operating expenses in 2024. The increase in interest expense during the three
months ended March 31, 2024, as compared to 2023, was primarily due to the issuance of the 2032 unsecured senior notes in February 2024. For further
discussion, refer to Note 9, Indebtedness, in the Notes to the Condensed Consolidated Financial Statements.
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Liquidity and Capital Resources

We measure liquidity by unrestricted cash and availability of collateralized borrowing capacity on our MSR and other debt facilities. We held cash and cash
equivalents on hand of $578 as of March 31, 2024 compared to $571 as of December 31, 2023. During the three months ended March 31, 2024, we
generated net cash of $28 from operating activities. We have sufficient borrowing capacity to support our operations. As of March 31, 2024, total available
borrowing capacity for advance, warehouse, and MSR facilities was $11,201, of which $2,743 was collateralized and immediately available to draw.
Additionally, on February 1, 2024, we completed an offering of $1,000 7.125% unsecured senior notes due 2032. We repaid a portion of the amounts
outstanding on our MSR facilities with the net proceeds of the offering. For more information on our advance, warehouse, and MSR facilities, see Note 13,
Indebtedness, in the Notes to the Condensed Consolidated Financial Statements.

There have been no significant changes to our sources and uses of cash as disclosed in our Annual Reports on Form 10-K for the year ended December
31, 2023.

Cash Flows
The table below presents cash flows information:

Table 14. Cash Flows

Three Months Ended March 31,

2024 2023 Change
Net cash attributable to:
Operating activities $ 28 $ 160 $ (132)
Investing activities (715) (207) (608)
Financing activities 682 (88) 770
Net decrease in cash, cash equivalents, and restricted cash $ (5) $ (35) $ 30

Operating activities
Cash generated from operating activities decreased to $28 during the three months ended March 31, 2024 from $160 in 2023. The decrease is primarily

due to an increase of $164 in cash used for the repurchase of loan assets out of Ginnie Mae securitizations, partially offset by an increase of $82 in cash
generated from originations net sales activities.

Investing activities
Cash used in investing activities increased to $715 during the three months ended March 31, 2024 from $107 in 2023. The increase was primarily due to
additional $626 in cash used for the purchase of mortgage servicing rights in 2024.

Financing activities

Our financing activities generated cash of $682 during the three months ended March 31, 2024 compared to cash used of $88 in 2023. The change was
primarily due to an increase in cash generated of $1,000 from the issuance of the 2032 unsecured senior note in 2024, partially offset by cash used for net
paydown of $215 in on our advance, warehouse and MSR facilities.

Capital Resources

Capital Structure and Debt

We require access to external financing resources from time to time depending on our cash requirements, assessments of current and anticipated market
conditions and after-tax cost of capital. If needed, we believe additional capital could be raised through a combination of issuances of equity, corporate
indebtedness, asset-backed acquisition financing and/or cash from operations. Our access to capital markets can be impacted by factors outside our
control, including economic conditions.

Financial Covenants

Our credit facilities contain various financial covenants, which primarily relate to required tangible net worth amounts, liquidity reserves, leverage
requirements, and profitability requirements, which are measured at our primary operating subsidiary, Nationstar Mortgage LLC, as well as Rushmore
Loan Management Services, LLC, which was acquired during the third quarter of 2023 in connection with the acquisition of Roosevelt. As of March 31,
2024, we were in compliance with our required financial covenants.
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Seller/Servicer Financial Requirements

We are also subject to net worth, liquidity and capital ratio requirements established by the Federal Housing Finance Agency (“FHFA”) for Fannie Mae and
Freddie Mac (“Enterprises”) Seller/Servicers, and Ginnie Mae for single family issuers, as summarized below. These requirements apply to our operating
subsidiaries, Nationstar Mortgage LLC, and Rushmore Loan Management Services LLC.

Minimum Net Worth
* FHFA - a net worth base of $2.5 plus a dollar amount equal to or exceeding the sum of (i) 25 basis points of the sellers/servicer’s residential first
lien mortgage servicing UPB, serviced for the Enterprises, plus (i) 25 basis points of non-agency serviced UPB, plus (iii) 35 basis points of the
sellers/servicer’s residential first lien mortgage servicing UPB serviced for Ginnie Mae.
* Ginnie Mae - a net worth equal to the sum of $2.5, plus (i) 35 basis points of the issuer’s total effective Ginnie Mae single-family outstanding
obligations, plus (ii) 25 basis points of the issuer’s total Enterprises single family outstanding servicing portfolio balance, plus (iii) 25 basis points
of the issuer’s total non-agency single family servicing portfolio.

Minimum Liquidity
¢ FHFA - a base Liquidity of eligible assets equal to or exceeding :

o 7 basis points of sellers/servicer’s residential first lien mortgage servicing UPB serviced for the Enterprises, if the seller/servicer remits (or
an Enterprise draws) interest or principal, or both, as scheduled, regardless of whether principal or interest has been collected from the
borrower, plus

o 3.5 basis points of the sellers/servicer’s residential first lien mortgage servicing UPB serviced for the Enterprises, if the seller/servicer
remits (or an Enterprise draws) the interest and principal only as actually collected from the borrower, plus

o 3.5 basis points of the seller/servicer's non-agency servicing UPB, plus

> 10 basis points of the seller/servicer’s residential first lien mortgage servicing UPB serviced for Ginnie Mae.

> In addition, an origination liquidity equal to or exceeding 50 basis points of the sum of the following:

i. Residential first lien mortgages held for sale, at lower of cost or market
ii. Residential first lien mortgages held for sale, at fair value, plus
iii. UPB of interest rate lock commitments after fallout adjustments

> Supplemental liquidity at all time equal to or exceeding the sum of:

i. 2 basis points of the sellers/servicer’s residential mortgage servicing UPB serviced for the Enterprises, plus
ii. 5 basis points of the sellers/servicer’s residential mortgage servicing UPB serviced for Ginnie Mae
*  Ginnie Mae — the greater of $1 or the sum of:

> 10 basis points of the issuer’s outstanding Ginnie Mae single-family servicing UPB, plus

o 3.5 basis points of the issuer's outstanding Enterprises single family servicing UPB, if the issuer remits (or the Enterprise draws) the
principal and interest only as actually collected from the borrower, plus

o 7 basis points of the Issuer’s outstanding Enterprises single-family servicing UPB, if the issuer remits (or the Enterprise draws) the
principal or interest, or both, as scheduled, regardless of whether principal or interest has been collected from the borrower, plus

o 3.5 basis points of the issuer’s outstanding non-agency single-family servicing UPB.

» Ginnie Mae - issuers that originated more than $1 billion in UPB of any residential first mortgage in the recent four-quarter period must have liquid
assets equal to the greater of at least $1 or the sum of the points listed immediately above, plus:

o 50 basis points of loans held for sale, plus

o 50 basis points of the issuer's UPB of IRLCs after fallout adjustments

Minimum Capital Ratio
« FHFA and Ginnie Mae - a ratio of Tangible Net Worth to Total Assets greater than 6%.

Secured Debt to Gross Tangible Asset Ratio
¢ Ginnie Mae - a secured debt to gross tangible asset ratios no greater than 60%.

Capital and Liquidity Plan
* FHFA - Require annual capital and liquidity plan that includes MSR stress tests as part of the plan.
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As of March 31, 2024, Nationstar Mortgage, LLC and Rushmore Loan Management Services LLC were in compliance with our seller/servicer financial
requirements for FHFA and Ginnie Mae.

In 2022, the FHFA and Ginnie Mae revised its Seller/Servicers and single-family issuers minimum financial eligibility requirements. All revisions are
effective in 2024, as summarized below. The Company is currently evaluating the impact of the revised requirements.

Capital Requirements (effective December 31, 2024)
e Ginnie Mae — a Risk-based Capital Ratio (‘RBCR”) of at least 6%. RBCR is adjusted net worth less excess MSRs divided by total risked-based
assets

Since our Ginnie Mae single-family servicing portfolio for Nationstar Mortgage LLC exceeds $75 billion in UPB, we are also required to obtain an external
primary servicer rating and issuer credit ratings from two different rating agencies and receive a minimum rating of a B or its equivalent. We met this

requirement for all financial periods presented.

In addition, Fannie Mae or Freddie Mac may require capital ratios in excess of stated requirements. Refer to Note 14, Capital Requirements, in the Notes
to the Condensed Consolidated Financial Statements for additional information.

Table 15. Debt

March 31, 2024 December 31, 2023
Advance facilities principal amount $ 650 $ 682
Warehouse facilities principal amount 958 822
MSR facilities principal amount 2,495 2,814
Unsecured senior notes principal amount 4,200 3,200

Advance Facilities

As part of our normal course of business, we borrow money to fund servicing advances. Our servicing agreements require that we advance our own funds
to meet contractual principal and interest payments for certain investors, and to pay taxes, insurance, foreclosure costs and various other items that are
required to preserve the assets being serviced. Delinquency rates and prepayment speeds affect the size of servicing advance balances, and we exercise
our ability to stop advancing principal and interest where the pooling and servicing agreements permit, where the advance is deemed to be non-
recoverable from future proceeds. These servicing requirements affect our liquidity. We rely upon several counterparties to provide us with financing
facilities to fund a portion of our servicing advances. As of March 31, 2024, we had a total borrowing capacity of $950, of which we could borrow an
additional $285.

Warehouse and MSR Facilities

Loan origination activities generally require short-term liquidity in excess of amounts generated by our operations. The loans we originate are financed
through several warehouse lines on a short-term basis. We typically hold the loans for approximately 30 days and then sell or place the loans in
government securitizations in order to repay the borrowings under the warehouse lines. Our ability to fund current operations depends upon our ability to
secure these types of short-term financings on acceptable terms and to renew or replace the financings as they expire. Our MSR facilities provide
financing for our servicing portfolio and investments. As of March 31, 2024, we had a total borrowing capacity of $4,801 and $5,500 for warehouse and
MSR facilities, of which we could borrow an additional $3,808 and $3,005, respectively.

Unsecured Senior Notes

In 2021, 2022 and 2023, we completed offerings of unsecured senior notes with maturity dates ranging from 2026 to 2031. In connection with the
acquisition of Home Point in the third quarter of 2023, we assumed an unsecured senior note with a maturity date in 2026. In February 2024, we
completed an offering of $1,000 unsecured senior notes due in 2032. We pay interest semi-annually to the holders of these notes at interest rates ranging
from 5.000% to 7.125%. For more information regarding our indebtedness, see Note 9, Indebtedness, in the Notes to the Condensed Consolidated
Financial Statements.

Contractual Obligations
As of March 31, 2024, no material changes to our outstanding contractual obligations were made from the amounts previously disclosed in our Annual
Report on Form 10-K for the year ended December 31, 2023.
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Critical Accounting Policies and Estimates

Various elements of our accounting policies, by their nature, are inherently subject to estimation techniques, valuation assumptions and other subjective
assessments. In particular, we have identified the following policies that, due to the judgment, estimates and assumptions inherent in those policies, are
critical to an understanding of our condensed consolidated financial statements. These policies relate to fair value measurements, particularly those
determined to be Level 3 as discussed in Note 13, Fair Value Measurements, in the Notes to the Condensed Consolidated Financial Statements and
valuation and realization of deferred tax assets. We believe that the judgment, estimates and assumptions used in the preparation of our condensed
consolidated financial statements are appropriate given the factual circumstances at the time. However, given the sensitivity of these critical accounting
policies on our condensed consolidated financial statements, the use of other judgments, estimates and assumptions could result in material differences in
our results of operations or financial condition. Fair value measurements considered to be Level 3 representing estimated values based on significant
unobservable inputs primarily include (i) the valuation of MSRs, and (ii) the valuation of excess spread financing. For further information on our critical
accounting policies and estimates, please refer to the Company’s Annual Reports on Form 10-K for the year ended December 31, 2023. There have been
no material changes to our critical accounting policies and estimates since December 31, 2023.

Other Matters

Recent Accounting Developments
Below provides recently issued accounting pronouncements applicable to us but not yet effective.

Accounting Standards Update 2023-07, Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures (“ASU 2023-07"), provides
updates to qualitative and quantitative reportable segment disclosure requirements, including enhanced disclosures about significant segment expenses
that are regularly provided to the chief operating decision maker included within each reported measure of segment profit or loss and increased interim
disclosure requirements, among others. The amendments in ASU 2023-07 are effective for fiscal years beginning after December 15, 2023, and interim
periods within fiscal years beginning after December 15, 2024. Early adoption is permitted, and the amendments should be applied retrospectively. We
are currently evaluating the impact this ASU may have on our financial statement disclosures. The Company does not expect ASU 2023-07 to have a
material impact on our condensed consolidated financial statements.

Accounting Standards Update 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures (“ASU 2023-09"), provides qualitative and
guantitative updates to the rate reconciliation and income taxes paid disclosures, among others, in order to enhance the transparency of income tax
disclosures, including consistent categories and greater disaggregation of information for income taxes paid by jurisdiction. The amendments in ASU
2023-09 are effective for fiscal years beginning after December 15, 2024, with early adoption permitted. The amendments should be applied prospectively;
however, retrospective application is also permitted. We are currently evaluating the impact this ASU may have on our financial statement disclosures.
The Company does not expect ASU 2023-09 to have a material impact on our condensed consolidated financial statements.
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GLOSSARY OF TERMS
This Glossary of Terms defines some of the terms that are used throughout this report and does not represent a complete list of all defined terms used.

Advance Facility. A secured financing facility to fund advance receivables which is backed by a pool of mortgage servicing advance receivables made by
a servicer to a certain pool of mortgage loans.

Agency. Government entities guaranteeing the mortgage investors that the principal amount of the loan will be repaid; the Federal Housing Administration,
the Department of Veterans Affairs, the US Department of Agriculture and Ginnie Mae (and collectively, the “Agencies”).

Agency Conforming Loan. A mortgage loan that meets all requirements (loan type, maximum amount, LTV ratio and credit quality) for purchase by Fannie
Mae, Freddie Mac, or insured by the FHA, USDA or guaranteed by the VA or sold into Ginnie Mae.

Asset-Backed Securities (“ABS”). A financial security whose income payments and value is derived from and collateralized (or “backed”) by a specified
pool of underlying receivables or other financial assets.

Bulk acquisitions or purchases. MSR portfolio acquired on non-retained basis through an open market bidding process.

Base Servicing Fee. The servicing fee retained by the servicer, expressed in basis points, in an excess MSR arrangement in exchange for the provision
of servicing functions on a portfolio of mortgage loans, after which the servicer and the co-investment partner share the excess fees on a pro rata basis.

Client. Owner of the underlying mortgage servicing rights on behalf of whom we service loans.

Conventional Mortgage Loans. A mortgage loan that is not guaranteed or insured by the FHA, the VA or any other government agency. Although a
conventional loan is not insured or guaranteed by the government, it can still follow the guidelines of GSEs and be sold to the GSEs.

Correspondent lender, lending channel or relationship. A correspondent lender is a lender that funds loans in their own name and then sells them off to
larger mortgage lenders. A correspondent lender underwrites the loans to the standards of an investor and provides the funds at close.

Customer. Residential mortgage borrower.
Delinquent Loan. A mortgage loan that is 30 or more days past due from its contractual due date.

Department of Veterans Affairs (“VA”). The VA s a cabinet-level department of the U.S. federal government, which guarantees certain home loans for
qualified borrowers eligible for securitization with GNMA.

Direct-to-consumer originations (“DTC”). A type of mortgage loan origination pursuant to which a lender markets refinancing and purchase money
mortgage loans directly to selected consumers through telephone call centers, the Internet or other means.

Excess Servicing Fees. In an excess MSR arrangement, the servicing fee cash flows on a portfolio of mortgage loans after payment of the base servicing
fee.

Excess Spread. MSRs with a co-investment partner where the servicer receives a base servicing fee and the servicer and co-investment partner share
the excess servicing fees. This co-investment strategy reduces the required upfront capital from the servicer when purchasing or investing in MSRs.

Excess Yield. The remaining servicing fees above the minimum servicing fee (“GSE Base Servicing Fee"), as defined by the agencies, whereby the rights
to the excess fees are separated, securitized by the GSE’s and sold, while we retain the obligation to service the loan and therefore continue to receive

the GSE Base Servicing Fee.

Exchange inventory. Consists of Xome’s real estate inventory ranging from pre-foreclosure to bank-owned properties.
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Federal National Mortgage Association (“Fannie Mae” or “FNMA”). FNMA was federally chartered by the U.S. Congress in 1938 to support liquidity,
stability, and affordability in the secondary mortgage market, where existing mortgage-related assets are purchased and sold. Fannie Mae buys mortgage
loans from lenders and resells them as mortgage-backed securities in the secondary mortgage market.

Federal Housing Administration (“FHA”). The FHA is a U.S. federal government agency within the Department of Housing and Urban Development
(HUD). It provides mortgage insurance on loans made by FHA-approved lenders in compliance with FHA guidelines throughout the United States.

Federal Housing Finance Agency (“FHFA”). A U.S. federal government agency that is the regulator and conservator of Fannie Mae and Freddie Mac and
the regulator of the 12 Federal Home Loan Banks.

Federal Home Loan Mortgage Corporation (“Freddie Mac” or “FHLMC”). Freddie Mac was chartered by Congress in 1970 to stabilize the nation’s
residential mortgage markets and expand opportunities for homeownership and affordable rental housing. Freddie Mac participates in the secondary
mortgage market by purchasing mortgage loans and mortgage-related securities for investment and by issuing guaranteed mortgage-related securities.

Forbearance. An agreement between the mortgage servicer or lender and borrower for a temporary postponement of mortgage payments. It is a form of
repayment relief granted by the lender or creditor in lieu of forcing a property into foreclosure.

Government National Mortgage Association (“Ginnie Mae” or “GNMA”). GNMA is a self-financing, wholly owned U.S. Government corporation within HUD.
Ginnie Mae guarantees the timely payment of principal and interest on MBS backed by federally insured or guaranteed loans - mainly loans insured by the

FHA or guaranteed by the VA. Ginnie Mae securities are the only MBS to carry the full faith and credit guarantee of the U.S. federal government.

Government-Sponsored Enterprise (‘GSE”). Certain entities established by the U.S. Congress to provide liquidity, stability and affordability in residential
housing. These agencies are Fannie Mae, Freddie Mac and the 12 Federal Home Loan Banks.

Interest Rate Lock Commitments (“IRLC”). Agreements under which the interest rate and the maximum amount of the mortgage loan are set prior to
funding the mortgage loan.

Investors. Our investors include agency investors and non-agency investors. Agency investors primarily consist of Government National Mortgage
Association (“Ginnie Mae” or “GNMA”") and the GSEs, Federal National Mortgage Association (“Fannie Mae” or “FNMA”) and Federal Home Loan

Mortgage Corp (“Freddie Mac” or “FHLMC"). Non-agency investors consist of investors in private-label securitizations.

Loan Modification. Temporary or permanent modifications to loan terms with the borrower, including the interest rate, amortization period and term of the
borrower’s original mortgage loan. Loan modifications are usually made to loans that are in default, or in imminent danger of defaulting.

Loan-to-Value Ratio (“LTV”). The unpaid principal balance of a mortgage loan as a percentage of the total appraised or market value of the property that
secures the loan. An LTV over 100% indicates that the UPB of the mortgage loan exceeds the value of the property.

Lock period. A set of periods of time that a lender will guarantee a specific rate is set prior to funding the mortgage loan.

Loss Mitigation. The range of servicing activities provided by a servicer in an attempt to minimize the losses suffered by the owner of a defaulted
mortgage loan. Loss mitigation techniques include short-sales, deed-in-lieu of foreclosures and loan modifications, among other options.

Mortgage-Backed Securities (“MBS”). A type of asset-backed security that is secured by a group of mortgage loans.
Mortgage Servicing Right (“MSRs”). The right and obligation to service a loan or pool of loans and to receive a servicing fee as well as certain ancillary

income. MSRs may be bought and sold, resulting in the transfer of loan servicing obligations. MSRs are designated as such when the benefits of servicing
the loans are expected to more than adequately compensate the servicer for performing the servicing.
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MSR Facility. Aline of credit backed by mortgage servicing rights that is used for financing purposes. In certain cases, these lines may be a sub-limit of
another warehouse facility or alternatively exist on a stand-alone basis. These facilities allow for same or next day draws at the request of the borrower.

Non-Conforming Loan. A mortgage loan that does not meet the standards of eligibility for purchase or securitization by Fannie Mae, Freddie Mac or
Ginnie Mae.

Option adjusted spread (“OAS”). The incremental spread added to the risk-free rate to reflect embedded (prepayment) optionality and other risk inherent in
the MSRs or excess spread financing used to discount future cash flows for fair value purposes.

Originations. The process through which a lender provides a mortgage loan to a borrower.

Prepayment Speed. The rate at which voluntary mortgage prepayments occur or are projected to occur. The statistic is calculated on an annualized basis
and expressed as a percentage of the outstanding principal balance.

Primary Servicer. The servicer that owns the right to service a mortgage loan or pool of mortgage loans. This differs from a subservicer, which has a
contractual agreement with the primary servicer to service a mortgage loan or pool of mortgage loans in exchange for a subservicing fee based upon
portfolio volume and characteristics.

Prime Mortgage Loan. Generally, a high-quality mortgage loan that meets the underwriting standards set by Fannie Mae or Freddie Mac and is eligible for
purchase or securitization in the secondary mortgage market. Prime Mortgage loans generally have lower default risk and are made to borrowers with
excellent credit records and a monthly income at least three to four times greater than their monthly housing expenses (mortgage payments plus taxes and
other debt payments) as well as significant other assets. Mortgages not classified as prime mortgage loans are generally called either sub-prime or Alt-A.

Private Label Securitizations (“PLS”). Securitizations that do not meet the criteria set by Fannie Mae, Freddie Mac or Ginnie Mae.

Pull-through adjusted (“PTA”) lock volume. Represents the expected funding from locks taken during the period.

Real Estate Owned ("REQ”). Property acquired by the servicer on behalf of the owner of a mortgage loan or pool of mortgage loans, usually through
foreclosure or a deed-in-lieu of foreclosure on a defaulted loan. The servicer or a third-party real estate management firm is responsible for selling the
REO. Net proceeds of the sale are returned to the owner of the related loan or loans. In most cases, the sale of REO does not generate enough to pay off
the balance of the loan underlying the REO, causing a loss to the owner of the related mortgage loan.

Recapture. Voluntarily prepaid loans that are expected to be refinanced by the related servicer.

Refinancing. The process of working with existing borrowers to refinance their mortgage loans. By refinancing loans for borrowers we currently service,
we retain the servicing rights, thereby extending the longevity of the servicing cash flows.

Servicing. The performance of contractually specified administrative functions with respect to a mortgage loan or pool of mortgage loans. Duties of a
servicer typically include, among other things, collecting monthly payments, maintaining escrow accounts, providing periodic monthly statements to the
borrower and monthly reports to the loan owners or their agents, managing insurance, monitoring delinquencies, executing foreclosures (as necessary),
and remitting fees to guarantors, trustees and service providers. A servicer is generally compensated with a specific fee outlined in the contract
established prior to the commencement of the servicing activities.
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Servicing Advances. In the course of servicing loans, servicers are required to make advances that are reimbursable from collections on the related
mortgage loan or pool of loans. There are typically three types of servicing advances: P&l Advances, T&l Advances and Corporate Advances.

(i) P&l Advances cover scheduled payments of principal and interest that have not been timely paid by borrowers. P&l Advances serve to facilitate
the cash flows paid to holders of securities issued by the residential MBS trust. The servicer is not the insurer or guarantor of the MBS and thus
has the right to cease the advancing of P&I, when the servicer deems the next advance nonrecoverable.

(ii) T&l Advances pay specified expenses associated with the preservation of a mortgaged property or the liquidation of defaulted mortgage loans,
including but not limited to property taxes, insurance premiums or other property-related expenses that have not been timely paid by borrowers in
order for the lien holder to maintain its interest in the property.

(iii) Corporate Advances pay costs, fees and expenses incurred in foreclosing upon, preserving defaulted loans and selling REO, including
attorneys’ and other professional fees and expenses incurred in connection with foreclosure and liquidation or other legal proceedings arising in
the course of servicing the defaulted mortgage loans.

Servicing Advances are reimbursed to the servicer if and when the borrower makes a payment on the underlying mortgage loan at the time the
loan is modified or upon liquidation of the underlying mortgage loan but are primarily the responsibility of the investor/owner of the loan. The types
of servicing advances that a servicer must make are set forth in its servicing agreement with the owner of the mortgage loan or pool of mortgage
loans. In some instances, a servicer is allowed to cease Servicing Advances, if those advances will not be recoverable from the property securing
the loan.

Servicing Fee. A servicing fee is the percentage of each mortgage payment made by a borrower to a mortgage servicer as compensation for keeping a
record of payments, collecting, and making escrow payments, passing principal and interest payments along to the note holder.

Subservicing. Subservicing is the process of outsourcing the duties of the primary servicer to a third-party servicer. The third-party servicer performs the
servicing responsibilities for a fee and is typically not responsible for making servicing advances, which are subsequently reimbursed by the primary
servicer. The primary servicer is contractually liable to the owner of the loans for the activities of the subservicer.

Unpaid Principal Balance (“UPB”). The amount of principal outstanding on a mortgage loan or a pool of mortgage loans. UPB is used together with the
servicing fees and ancillary incomes as a means of estimating the future revenue stream for a servicer.

U.S. Department of Agriculture (“USDA”). The USDA is a cabinet-level department of the U.S. federal government, which guarantees certain home loans
for qualified borrowers.

Warehouse Facility. A type of line of credit facility used to temporarily finance mortgage loan originations to be sold in the secondary market. Pursuant to
a warehouse facility, a loan originator typically agrees to transfer to a counterparty certain mortgage loans against the transfer of funds by the counterpart,
with a simultaneous agreement by the counterpart to transfer the loans back to the originator at a date certain, or on demand, against the transfer of funds
from the originator.
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Item 3. Quantitative and Qualitative Disclosures about Market Risk

Refer to the discussion included in Part Il, Item 7A of our Annual Report on Form 10-K for the year ended December 31, 2023. There have been no
material changes in the types of market risks faced by us since December 31, 2023.

Sensitivity Analysis
We assess our market risk based on changes in interest rates utilizing a sensitivity analysis. The sensitivity analysis measures the potential impact on fair
values based on hypothetical changes (increases and decreases) in interest rates.

We use a duration-based model in determining the impact of interest rate shifts on our loan portfolio, certain other interest-bearing liabilities measured at
fair value and interest rate derivatives portfolios. The primary assumption used in these models is that an increase or decrease in the benchmark interest
rate produces a parallel shift in the yield curve across all maturities.

We utilize a discounted cash flow analysis to determine the fair value of MSRs and the impact of parallel interest rate shifts on MSRs. The discounted
cash flow model incorporates prepayment speeds, OAS, costs to service, delinquencies, ancillary revenues, recapture rates and other assumptions that
management believes are consistent with the assumptions that other similar market participants use in valuing the MSRs. The key assumptions to
determine fair value include prepayment speed, OAS and cost to service. However, this analysis ignores the impact of interest rate changes on certain
material variables, such as the benefit or detriment on the value of future loan originations, non-parallel shifts in the spread relationships between MBS,
swaps and U.S. Treasury rates and changes in primary and secondary mortgage market spreads. For mortgage loans, IRLCs, forward delivery
commitments on MBS and treasury futures, we rely on a model in determining the impact of interest rate shifts. In addition, the primary assumption used
for IRLCs, is the borrower’s propensity to close their mortgage loans under the commitment.

Our total market risk is influenced by a wide variety of factors including market volatility and the liquidity of the markets. There are certain limitations
inherent in the sensitivity analysis presented, including the necessity to conduct the analysis based on a single point in time and the inability to include the
complex market reactions that normally would arise from the market shifts modeled.

We used March 31, 2024 market rates on our instruments to perform the sensitivity analysis. The estimates are based on the market risk sensitive
portfolios described in the preceding paragraphs and assume instantaneous, parallel shifts in interest rate yield curves. These sensitivities are hypothetical
and presented for illustrative purposes only. Changes in fair value based on variations in assumptions generally cannot be extrapolated because the
relationship of the change in fair value may not be linear.
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The following table summarizes the estimated change in the fair value of our assets and liabilities sensitive to interest rates as of March 31, 2024 given
hypothetical instantaneous parallel shifts in the yield curve. Actual results could differ materially.

Table 16. Change in Fair Value

March 31, 2024

Down 25 bps Up 25 bps
Increase (decrease) in assets
Mortgage servicing rights at fair value (134) 120
Mortgage loans held for sale at fair value 3 3)
Derivative financial instruments:
Interest rate lock commitments 5 (5)
Forward MBS trades 155 (164)
Treasury futures 68 (67)
Total change in assets 97 (119)
Increase (decrease) in liabilities
Mortgage servicing rights financing at fair value (2)
Excess spread financing at fair value 3)
Derivative financial instruments:
Interest rate lock commitments (2) 1
Forward MBS trades 117 (125)
Treasury futures 2 (2)
Total change in liabilities 113 (122)
Total, net change $ (16) $ 3

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures
Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness of our disclosure controls
and procedures pursuant to Rule 13a-15(b) under the Securities Exchange Act of 1934, as amended (“Exchange Act”), as of March 31, 2024.

Based on this evaluation, our Chief Executive Officer and Chief Financial Officer concluded that, as of March 31, 2024, our disclosure controls and
procedures are effective. Disclosure controls and procedures are designed at a reasonable assurance level and are effective to provide reasonable
assurance that information we are required to disclose in reports that we file or submit under the Exchange Act is recorded, processed, summarized, and
reported within the time periods specified in the SEC's rules and forms, and that such information is accumulated and communicated to our management,
including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure.

Changes in Internal Control over Financial Reporting
During the three months ended March 31, 2024, no changes in our internal control over financial reporting occurred that have materially affected, or are
reasonably likely to materially affect, our internal control over financial reporting.

Limitations on Effectiveness of Controls and Procedures

In designing and evaluating the disclosure controls and procedures, management recognizes that any controls and procedures, no matter how well
designed and operated, can provide only reasonable assurance of achieving the desired control objectives.
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PART Il - OTHER INFORMATION

Item 1. Legal Proceedings

The Company and its subsidiaries are routinely and currently involved in a number of legal proceedings, including, but not limited to, judicial, arbitration,
regulatory and governmental proceedings related to matters that arise in connection with the conduct of the Company’s business. While it is not possible
to predict the outcome of any of these matters, based on the Company’s assessment of the facts and circumstances, it does not believe any of these
matters, individually or in the aggregate, will have a material adverse effect on the financial position, results of operations or cash flows of the Company.
See Note 15, Commitments and Contingencies, of the Notes to the Condensed Consolidated Financial Statements within Part |, Item 1 . Financial
Statements, of this Form 10-Q.

Item 1A. Risk Factors

There have been no material changes or additions to the risk factors previously disclosed under “Risk Factors” included in our Annual Report on Form 10-
K filed for the year ended December 31, 2023.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

In October 2022, our Board of Directors authorized a new repurchase plan of $200 million of our outstanding common stock. In July 2023, our Board of
Directors authorized an additional $200 million of our outstanding common stock. As of March 31, 2024, $98 million of common stock remain available for
repurchase. During the three months ended March 31, 2024, we repurchased shares of our common stock at a total cost of $39 million under our share
repurchase program. The number and average price of shares purchased are set forth in the table below:

(c) Total Number of Shares (or (d) Maximum Number (or
Units) Purchased as Part of Appropriate Dollar Value) of
(a) Total Number of Shares (or Publicly Announced Plans or Shares (or Units) that May Yet
Units) Purchased (b) Average Price Paid per Programs Be Purchased Under the Plans
Period (in thousands) Share (or Unit) (in thousands) or Program (in millions)
January 2024 — 8 = — 3 137
February 2024 226 $ 73.01 226 $ 121
March 2024 311 $ 72.33 311 $ 98
Total 537 537

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

None.
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Item 6. Exhibits

Incorporated by Reference

Filed or
Exhibit Furnished
Number Description Form File No. Exhibit Filing Date Herewith

Amendment Number 6, dated January 30, 2024, to Third
Amended and Restated Master Repurchase Agreement,
entered into as of August 31, 2020 by and between Bank
10.1 of America, N.A., as buyer and Nationstar Participation X
Sub 1BM LLC, as seller, and acknowledged, guaranteed
and agreed to by Nationstar Mortgage LLC, as guarantor
or pledgor

Amendment Number Four, dated March 29, 2024 to
Amended and Restated Loan and Security Agreement

10.2 X
dated as of April 3, 2023, between Nationstar Mortgage

LLC, as borrower and Barclays Bank PLC, as lender

Certification by Chief Executive Officer Pursuant to Rules
31.1 13a-14(a) and 15d-14(a) as adopted pursuant to Section X
302 of the Sarbanes-Oxley Act of 2002

Certification by Chief Financial Officer Pursuant to Rules
31.2 13a-14(a) and 15d-14(a) as adopted pursuant to Section X
302 of the Sarbanes-Oxley Act of 2002

Certification by Chief Executive Officer Pursuant to 18
32.1 U.S.C. Section 1350, as adopted pursuant to Section 906 X
of the Sarbanes-Oxley Act of 2002

Certification by Chief Financial Officer Pursuant to 18
32.2 U.S.C. Section 1350, as adopted pursuant to Section 906 X
of the Sarbanes-Oxley Act of 2002

Inline XBRL Instance Document - the instance document
does not appear in the Interactive Data File because its

101.INS o . =
XBRL tags are embedded within the Inline XBRL
document.

101.SCH Inline XBRL Taxonomy Extension Schema Document X

101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase X
Document

101.DEF Inline XBRL Taxonomy Extension Definition Linkbase X
Document

101.LAB Inline XBRL Taxonomy Extension Label Linkbase X
Document

101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase X
Document

104 Cover Page Interactive Data File (formatted as Inline X
XBRL and contained in Exhibits 101.)

+ The schedules and other attachments referenced in this exhibit have been omitted in accordance with Item 601(b)(2) of Regulation S-K. A copy of any
omitted schedule or attachment will be furnished supplementary to the Securities and Exchange Commission upon request.

**  Management, contract, compensatory plan or arrangement.
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SIGNATURES

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 thereunto duly authorized.

MR. COOPER GROUP INC.

April 24, 2024 /sl Jay Bray

Date Jay Bray
Chief Executive Officer
(Principal Executive Officer)

April 24, 2024 /s/ Kurt Johnson

Date Kurt Johnson
Executive Vice President & Chief Financial Officer
(Principal Financial and Accounting Officer)
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Exhibit 10.1

AMENDMENT NUMBER SIX
to the
Third Amended and Restated Master Repurchase Agreement Dated as of August 31, 2020
between
BANK OF AMERICA, N.A.
and
NATIONSTAR PARTICIPATION SUB 1BM LLC
and acknowledged and agreed to by NATIONSTAR MORTGAGE
LLC

This AMENDMENT NUMBER SIX (this “Amendment”) is made as of this 30th day of January, 2024, by and among Bank of
America, N.A. (“Buyer”), Nationstar Participation Sub 1BM LLC (‘Seller”) and Nationstar Mortgage LLC (‘Guarantor”) to that certain
Third Amended and Restated Master Repurchase Agreement, dated as of August 31, 2020 (as amended, restated, supplemented
or otherwise modified from time to time, the “Agreement”), between Seller and Buyer and acknowledged and agreed to by
Guarantor, as guarantor and pledgor.

WHEREAS, Buyer, Seller and Guarantor have previously entered into the Agreement pursuant to which Buyer may, from
time to time, purchase certain participation interests from Seller and Seller agrees to sell certain participation interests to Buyer
under a master repurchase facility; and

WHEREAS, Buyer, Seller and Guarantor hereby agree that the Agreement shall be amended as more fully provided herein.

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

SECTION 1. Amendments. Effective as of the date hereof, the Agreement is hereby amended as follows:

@)

Agreement to Enter into Transactions. Section 2.1 of the Agreement is hereby amended by deleting such section in
its entirety and replacing it with the following:

2.1 Agreement to Enter into Transactions. Subject to the terms and conditions of this Agreement and provided that
no Event of Default, Event of Early Termination or Potential Default has occurred and is continuing, Buyer shall, from
time to time during the term of this Agreement, enter into Transactions with Seller; provided, however, that (a) the
Aggregate Outstanding Purchase Price as of any date shall not exceed the Aggregate Transaction Limit and (b) the
Aggregate Outstanding Purchase Price for any Type of Transaction shall not exceed the applicable Type Sublimit.
Buyer shall have the obligation to enter into Transactions with an Aggregate Outstanding Purchase Price equal to or
less than the Committed Amount, and Buyer shall have no obligation to enter into Transactions with respect to the
Uncommitted Amount. All purchases of Participation Interests shall be first deemed committed up to the Committed
Amount and then the remainder, if any, shall be deemed uncommitted up the Uncommitted Amount; provided
however that Transactions, the subject of which are eMortgage Loans or Closed-End Second Lien Mortgage Loans,
shall be entered into solely on an uncommitted basis and shall be attributed to the Uncommitted Amount. Seller may
request Transactions in excess of the Aggregate Transaction Limit and Buyer may, from time to time, in its sole and
absolute discretion, consent to a Temporary Increase of the Aggregate Transaction Limit in accordance with Section
2.10.




(b) All Transactions. Section 7.2 of the Agreement is hereby amended by deleting the last paragraph thereof in its
entirety and replacing it with the following:

For the avoidance of doubt, notwithstanding that the foregoing conditions may be satisfied with respect to any
Transaction request, the Buyer shall be under no obligation to enter into any Transaction with respect to the
Uncommitted Amount including, without limitation, Transactions the subject of which are eMortgage Loans or Closed-
End Second Lien Mortgage Loans, and whether the Buyer enters into any Transaction with respect to the
Uncommitted Amount shall be at the discretion of Buyer.

SECTION 2. Fees and Expenses. Seller agrees to pay to Buyer all fees and out of pocket expenses incurred by Buyer in
connection with this Amendment, including all reasonable fees and out of pocket costs and expenses of the legal counsel Buyer
incurred in connection with this Amendment, in accordance with Section 12.2 of the Agreement.

SECTION 3. Defined Terms. Any terms capitalized but not otherwise defined herein should have the respective meanings
set forth in the Agreement.

SECTION 4. Limited Effect. Except as amended hereby, the Agreement shall continue in full force and effect in accordance
with its terms. Reference to this Amendment need not be made in the Agreement or any other instrument or document executed in
connection therewith, or in any certificate, letter or communication issued or made pursuant to, or with respect to, the Agreement,
any reference in any of such items to the Agreement being sufficient to refer to the Agreement as amended hereby.

SECTION 5. Representations. In order to induce Buyer to execute and deliver this Amendment, Seller and Guarantor hereby
represent to Buyer that as of the date hereof, (i) Seller and Guarantor are in full compliance with all of the terms and conditions of
the Principal Agreements and remain bound by the terms thereof, and (ii) no Potential Default or Event of Default has occurred and
is continuing under the Principal Agreements.

SECTION 6. Governing Law. This Amendment shall be construed and enforced in accordance with the laws of the State of
New York without regard to any conflicts of law provisions (except for Sections 5-1401 and 5-1402 of the New York General
Obligations Law, which shall govern) and the obligations, rights and remedies of the parties hereunder shall be determined in
accordance with the laws of the State of New York, except to the extent preempted by federal law.

SECTION 7. Counterparts. This Amendment and any document, amendment, approval, consent, information, notice,
certificate, request, statement, disclosure or authorization related to this Amendment (each a “Communication”) may be in the form
of an Electronic Record and may be executed using Electronic Signatures (including, without limitation, facsimile and .pdf) and shall
be considered an original, and shall have the same legal effect, validity and enforceability as a paper record. This Amendment may
be executed simultaneously in as many counterparts as necessary or convenient, including both paper and electronic counterparts,
but each counterpart shall be deemed to be an original and all such counterparts shall constitute one and the same agreement. For
the avoidance of doubt, the authorization under this paragraph may include, without limitation, use or acceptance by Buyer of a
manually signed paper Communication which has been converted into electronic form (such as scanned into PDF format), or an
electronically signed Communication converted into another format, for transmission, delivery and/or retention. Electronic
Signatures and facsimile signatures shall be deemed valid and binding to the same extent as the original. For purposes hereof,
“Electronic Record” and “Electronic Signature” shall have the meanings assigned to them, respectively, by 15 USC §7006, as it may
be amended from time to time.

[REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK]



IN WITNESS WHEREOF, Buyer, Seller and Guarantor have caused this Amendment to be executed and delivered by
their duly authorized officers as of the date first written above.

TBANK OF AMERICA, N.A.,
as Buyer

By: /s/ Adam Robitshek
fIName: Adam Robitshek
Title: Director

NATIONSTAR PARTICIPATION SUB 1BM LLC,
as Seller

By: /s/ Lola Akibola
fIName: Lola Akibola
Title: SVP Treasurer

NATIONSTAR MORTGAGE LLC,
as Guarantor

By: /s/ Lola Akibola
fIName: Lola Akibola
Title: SVP Treasurer




Exhibit 10.2

AMENDMENT NUMBER FOUR
to the
AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT
dated as of April 3, 2023 between
BARCLAYS BANK PLC
and NATIONSTAR MORTGAGE LLC

This AMENDMENT NUMBER FOUR (this “Amendment”) is made as of March 29, 2024, by and between Barclays Bank
PLC (“Lender”) and Nationstar Mortgage LLC (“Borrower”), to that certain Amended and Restated Loan and Security Agreement,
dated as of April 3, 2023, as amended by (i) Amendment Number One, dated as of May 11, 2023, (ii) Amendment Number Two,
dated as of June 23, 2023, and (ii) Amendment Number Three, dated as of October 6, 2023 (as further amended, restated,
supplemented or otherwise modified from time to time, the “Agreement”), by and between Lender and Borrower.

WHEREAS, Lender and Borrower have agreed to amend the Agreement as more particularly set forth herein.

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

SECTION 1. Amendment. Effective as of the Effective Date (as hereinafter defined), the Loan Agreement is hereby
amended to delete the stricken text (indicated textually in the same manner as the following example: striekentext) and to add the
double-underlined text (indicated textually in the same manner as the following example: double-underlined text) as set forth in
Exhibit A hereto. The parties hereto further acknowledge and agree that Exhibit A constitutes the conformed Agreement as
amended and modified by the terms set forth herein.

SECTION 2. Fees and Expenses. Borrower agrees to pay to Lender all fees and out of pocket expenses incurred by Lender
in connection with this Amendment, including all reasonable fees and out of pocket costs and expenses of the legal counsel to
Lender incurred in connection with this Amendment, in accordance with Section 3.03 of the Agreement.

SECTION 3. Defined Terms. Any terms capitalized but not otherwise defined herein should have the respective meanings
set forth in the Agreement.

SECTION 4. Conditions to Effectiveness of this Amendment. This Amendment shall become effective on the day (the
“Effective Date”) when Borrower shall have paid or delivered, as applicable, to Lender all of the following fees, expenses,
documents and instruments, each of which shall be in form and substance acceptable to Lender:

(@) all accrued and unpaid fees and expenses owed to Lender in accordance with the Facility Documents, in each case,
in immediately available funds, and without deduction, set-off or counterclaim;

(b) a copy of this Amendment duly executed by each of the parties hereto;



(c) a copy of the Amendment Number Three to the executed Fourth Amended and Restated Pricing Side Letter to the
Amended and Restated Loan and Security Agreement, dated as of the date hereof;

(d) a copy of the Amendment Number Eighteen to the executed Second Amended and Restated Master Repurchase
Agreement Pricing Side Letter, dated as of the date hereof; and

(e) any other documents reasonably requested by Lender on or prior to the date hereof.

SECTION 5. Limited Effect. Except as amended hereby, the Agreement shall continue in full force and effect in accordance
with its terms. Reference to this Amendment need not be made in the Agreement or any other instrument or document executed in
connection therewith, or in any certificate, letter or communication issued or made pursuant to, or with respect to, the Agreement,
any reference in any of such items to the Agreement being sufficient to refer to the Agreement as amended hereby.

SECTION 6. Representations. In order to induce Lender to execute and deliver this Amendment, Borrower hereby
represents to Lender that as of the date hereof, (i) Borrower is in full compliance with all of the terms and conditions of the Facility
Documents and remains bound by the terms thereof, and (ii) no default or event of default has occurred and is continuing under the
Facility Documents.

SECTION 7. GOVERNING LAW. THIS AMENDMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES
HEREUNDER SHALL BE CONSTRUED IN ACCORDANCE WITH, GOVERNED BY AND ENFORCED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS (OTHER THAN
SECTIONS 5-1401 AND 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW WHICH SHALL BE APPLICABLE).

SECTION 8. Counterparts. For the purpose of facilitating the execution of this Amendment, and for other purposes, this
Amendment may be executed simultaneously in any number of counterparts. Each counterpart shall be deemed to be an original,
and all such counterparts shall constitute one and the same instrument. This Amendment shall be valid, binding, and enforceable
against a party when executed and delivered by an authorized individual on behalf of the party by means of (i) an original manual
signature; (ii) a faxed, scanned, or photocopied manual signature, or (iii) any other electronic signature permitted by the federal
Electronic Signatures in Global and National Commerce Act, state enactments of the Uniform Electronic Transactions Act, and/or
any other relevant electronic signatures law, including any relevant provisions of the Uniform Commercial Code, in each case to the
extent applicable. Each faxed, scanned, or photocopied manual signature, or electronic signature, shall for all purposes have the
same validity, legal effect, and admissibility in evidence as an original manual signature. Each party hereto shall be entitled to
conclusively rely upon, and shall have no liability with respect to, any faxed, scanned, or photocopied manual signature, or other
electronic signature, of any other party and shall have no duty to investigate, confirm of otherwise verify the validity or authenticity
thereof. The original documents shall be promptly delivered, if requested.



IN WITNESS WHEREOF, Lender and Borrower have caused their names to be duly signed to this Amendment by their
respective officers thereunto duly authorized, all as of the date first above written.

BARCLAYS BANK PLC,
as Lender

By: /s/ Grace Park
Name: Grace Park
Title: Managing Director

NATIONSTAR MORTGAGE LLC,
as Borrower

By: /s/ Lola Akibola
Name: Lola Akibola
Title: SVP & Treasurer



EXHIBIT A

CONFORMED THROUGH AMENDMENT NO. 34

DATED AS OF ©€ETOBER-6MARCH 29, 26232024

AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT
dated as of April 3, 2023

among

NATIONSTAR MORTGAGE LLC,
as Borrower,

and

BARCLAYS BANK PLC,
as Lender



This AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT (as amended, supplemented or otherwise modified
from time to time, this “Agreement”) dated as of April 3, 2023, is between NATIONSTAR MORTGAGE LLC (the ‘Borrower”) and
BARCLAYS BANK PLC (the “Lender”).

BACKGROUND

The Borrower and the Lender previously entered into that certain Loan and Security Agreement, dated as of June 20, 2014
(as amended, supplemented or otherwise modified prior to the date hereof, the “Original Agreement”), pursuant to which the
Borrower obtained financing from time to time from the Lender to provide funding for the origination, acquisition or holding, as
applicable, of certain Eligible Servicing Rights, which Eligible Servicing Rights secured Loans (as defined herein) made by the
Lender.

The Borrower and the Lender desire to amend and restate the Original Agreement in its entirety to make certain changes
and contemporaneously enter into or reaffirm the Facility Documents (as such term is defined in this Agreement).

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

ARTICLE |
DEFINITIONS AND ACCOUNTING MATTERS

Section 1.01. Definitions; Construction.

(@) Capitalized terms used herein and not otherwise defined herein shall have the meanings specified in Schedule |.
(b) Allterms used in Article 9 of the UCC, and not specifically defined herein, are used herein as defined in such Article 9.

(c) Unless otherwise stated in this Agreement, in the computation of a period of time from a specified date to a later specified
date, the word “from” means “from and including” and the words “to” and “until” each means “to but excluding”.

(d)  The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined.
(e)  Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms.

()  The words “include”, “includes” and “including” shall be deemed to be followed by the phrase “without limitation”. The word
“will” shall be construed to have the same meaning and effect as the word “shall”.

(@) Unless the context requires otherwise (i) any definition of or reference to any agreement, instrument or other document herein
shall be construed as referring to such agreement, instrument or other document as from time to time amended, supplemented or
otherwise modified (subject to any restrictions on such amendments, supplements or modifications set forth herein), (i) any
reference herein to any Person shall be construed to include such Person’s successors and assigns, (iii) the words “herein”,
“hereof” and “hereunder”, and words of similar import, shall be construed to refer to this Agreement in its entirety and not to any
particular provision hereof, (iv) all references herein to Articles, Sections, Exhibits and Schedules shall be construed to refer to
Articles and Sections of, and



Exhibits and Schedules to, this Agreement, and (v) the words “asset” and “property” shall be construed to have the same meaning
and effect and to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts and contract
rights.

Section 1.02. Accounting Matters. Except as otherwise expressly provided herein, all accounting terms used herein shall be
interpreted, and all financial statements and certificates and reports as to financial matters required to be delivered to the Lender
hereunder shall be prepared in accordance with GAAP.

ARTICLE Il
LOANS, BORROWING, PREPAYMENT

Section 2.01. Loans. On the terms and subject to the conditions set forth in this Agreement, the Lender shall make loans in an
aggregate amount not to exceed the Available Facility Amount (each such loan, a “Loan”) to the Borrower from time to time. The
Lender shall distribute the proceeds of such Loan to the Borrower no later than 1:00 p.m. (New York City time) on the related
Funding Date in accordance with Section 2.03.

Section 2.02. Note.

(@) The Loans made by the Lender shall be evidenced by a single promissory note of the Borrower substantially in the form of
Exhibit 2.02(a) hereto (the “Note”), dated the date hereof, payable to the Lender in a principal amount not to exceed an amount
equal to the Available Facility Amount as originally in effect and otherwise duly completed.

(b) The date, amount, and interest rate of each Loan made by the Lender to the Borrower, and each payment made on account
of the principal thereof, shall be recorded by the Lender on its books and, prior to any transfer of the Note, noted by the Lender on
the grid attached to the Note or any continuation thereof, provided, that failure of the Lender to make any such recordation or
notation shall not affect the obligations of the Borrower to make a payment when due of any amount hereunder or under the Note in
respect of the Loans.

Section 2.03. Borrower Electronic Files and Funding Requests.

(@ On any Funding Notice Date, the Borrower may request the Lender to make a Loan on the Funding Date specified in the
related Borrower Funding Request by delivering to the Lender an irrevocable Borrower Funding Request no later than 3:00 p.m.
(New York City time) on such Funding Notice Date. The amount of any Loan requested pursuant to a Borrower Funding Request
shall be not greater than the related Available Loan Amount and, with respect to the Initial Borrower Funding request, shall not be
less than $10 million. The Borrower may request a Funding Date on any Business Day; provided, however, the Borrower may not
request more than five Funding Dates in any calendar month that involve the addition of new Collateral, and such Funding Dates
that involve the addition of new Collateral may not fall on any of the five (5) last Business Days in any calendar month unless
otherwise agreed by Lender. Any Borrower Funding Request that relates to the addition of new Collateral shall include an
Electronic File describing all Eligible Servicing Rights that constitute the Collateral hereunder.

(b) Regardless whether the Borrower intends to deliver a Borrower Funding Request during any calendar month, the Borrower
shall deliver to the Lender on the fifteenth (15th) calendar day of each month (or, if such day is not a Business Day, the following
Business Day) (any such day, a “Collateral Reporting Date”), an Electronic File with respect to all Eligible Servicing Rights that
constitute the Collateral hereunder, which shall include all updates to the Collateral since the date of the preceding Electronic File.



(c) In Lender’s determination of Collateral Value for any of the Servicing Rights hereunder, it shall apply the MSR Value of the
Servicing Rights in a related Borrowing Base Report. Any excess of the amount funded on such Loan over the Collateral Value
shall result in a Borrowing Base Deficiency as set forth in Section 2.08(b). Notwithstanding anything to the contrary contained in this
Section 2.03, the Lender shall have the right to determine MSR Value at any time in its sole good faith discretion.

(d) By delivering a Borrower Funding Request, the Borrower represents and warrants to the Lender that, after taking into
account the amount of the requested Loan, all conditions precedent to such Loan specified in Section 5.02 have been satisfied.

Section 2.04. Borrowing Base Reports. With respect to each Funding Date, the Lender shall determine in good faith the MSR Value
of the Eligible Servicing Rights to be pledged as security for a Loan on such Funding Date. For purposes of preparing each
Borrowing Base Report, the Lender shall calculate the Collateral Value of the Eligible Servicing Rights described in the Relevant
Electronic File.

Section 2.05. Interest. Interest shall accrue on the Loans for each day during a related Interest Period at a per annum rate equal to
the product of (x) the Outstanding Aggregate Loan Amount on such day, multiplied by (y) the sum of (i) the greater of (a) the
Benchmark for such day and (b) the Floor plus (ii) the Applicable Margin. Interest shall be payable on each Monthly Settlement Date
in arrears with respect to each Loan through the final day of each Interest Period (regardless whether such day is a Business Day),
such amount to be payable on each Monthly Settlement Date. The Lender shall determine the Benchmark for the Loans, which shall
be reset on a daily basis, as set forth in the definition of “Benchmark” and provide notice of such determination to the Borrower. The
Lender shall also calculate the amount of interest or other amounts due to be paid by the Borrower from time to time hereunder
(including in connection with any prepayment or repayment of Loans permitted hereunder) and shall provide a written statement
thereof to the Borrower at least two Business Days prior to the due date of such payments (or the relevant repayment or prepayment
after having received a notice thereof); provided, that failure to provide such statements on a timely basis shall not relieve the
Borrower of the obligation to pay any interest and principal due on the applicable payment date (based upon its good faith calculation
of the amount due, such amount to be promptly reconciled after receipt of a subsequent statement from the Lender) and other such
amounts hereunder promptly upon receipt of such statement.

Section 2.06. Increased Capital Costs. If Lender determines in its sole discretion that any Change in Law or any change in
accounting rules regarding capital requirements has the effect of reducing the rate of return on Lender’s capital under this Agreement
as a consequence of such Change in Law or change in accounting rules, then from time to time and upon demand by Lender
Borrower will compensate Lender for such reduced rate of return suffered as a consequence of such Change in Law or change in
accounting rules on terms similar to those imposed by Lender. Further, if due to the introduction of, any change in, or the compliance
by Lender with (i) any eurocurrency reserve requirement, or (ii) the interpretation of any law, regulation or any guideline or request
from any central bank or other Governmental Authority whether or not having the force of law, there shall be an increase in the cost
to Lender as a consequence of the Loans or other advances of funds made by Lender pursuant to this Agreement or any of the
Facility Documents relating to fundings or commitments under this Agreement, then Borrower shall, from time to time and upon
demand by Lender, compensate Lender for such increased costs, and such amounts shall be deemed a part of the Obligations
hereunder. Lender shall provide Borrower with notice as to any such Change in Law, change in accounting rules or change in
compliance promptly following Lender’s receipt of actual knowledge thereof.

Section 2.07. Effect of Benchmark Transition Event.

(@ Upon the occurrence of a Benchmark Transition Event, the Benchmark Replacement will replace the then-current
Benchmark for all purposes hereunder and under any Facility Document in



respect of any Benchmark setting at or after 5:00 p.m. on the fifth (5th) Business Day after the date notice of such Benchmark
Replacement is provided to Lender and Borrower without any amendment to, or further action or consent of any other party to, this
Agreement or any other Facility Document so long as the Lender has not received, by such time, written notice of objection to such
Benchmark Replacement from Lender. At any time that the administrator of the then-current Benchmark has permanently or
indefinitely ceased to provide such Benchmark or such Benchmark has been announced by the regulatory supervisor for the
administrator of such Benchmark pursuant to public statement or publication of information to be no longer representative of the
underlying market and economic reality that such Benchmark is intended to measure and that representativeness will not be
restored, the Borrower may revoke any request for a Loan to be made or continued hereunder that would bear interest by reference
to such Benchmark until the Borrower’s receipt of notice from the Lender that a Benchmark Replacement has replaced such
Benchmark.

(b) In connection with the implementation and administration of a Benchmark Replacement, the Lender will have the right to
make Benchmark Replacement Conforming Changes from time to time and, notwithstanding anything to the contrary herein or in
any other Facility Document, any amendments implementing such Benchmark Replacement Conforming Changes will become
effective without any further action or consent of any other party to this Agreement.

(c)  The Lender will promptly notify the Borrower and the Lender of (i) the implementation of any Benchmark Replacement and (ii)
the effectiveness of any Benchmark Replacement Conforming Changes.

(d)  Any determination, decision or election that may be made by the Lender or Lender pursuant to thisSection 2.07, including
any determination with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of an event, circumstance or
date and any decision to take or refrain from taking any action, will be conclusive and binding absent manifest error and may be
made in its or their sole discretion and without consent from any other party hereto, except, in each case, as expressly required
pursuant to this Section 2.07.

Section 2.08. Mandatory Repayment of Loans.

(@) Loans may be prepaid in accordance with the terms of Section 2.09 hereof and, to the extent prepaid, may be re-borrowed
hereunder in accordance with the terms hereof (including satisfaction of all conditions precedent contained in Section 5.02).
Notwithstanding the foregoing, all amounts owing under the Facility shall be immediately due and payable on the Termination Date.

(b) If, on any Business Day (a “Borrowing Base Shortfall Day”), the Lender provides written notice to the Borrower that the
Lender has determined in its sole reasonable discretion based on the Borrowing Base Report most recently delivered by the
Lender pursuant to Section 2.04 that the Outstanding Aggregate Loan Amount on such day exceeds the lesser of (i) the Borrowing
Base and (ii) the Available Facility Amount on such day (such circumstance, a “Borrowing Base Deficiency”), the Borrower (i) on the
same day if the Lender notifies Borrower by 11:00 a.m. (New York time) of such Borrowing Base Deficiency, or (ii) if the notice is
received later than 11:00 a.m. (New York time), then within one (1) Business Day after the Borrowing Base Shortfall Day, shall
repay outstanding Loans (including accrued Interest thereon), in an amount equal to the amount of the Borrowing Base Deficiency
specified in the notice provided to the Borrower by the Lender (such requirement a “Margin Call”).

Section 2.09. Optional Prepayment. The Borrower may, at its option, prepay any Loan advanced hereunder without penalty in full
or in part without penalty on any Business Day in any month (each an “Optional Prepayment Date”); provided that, the Borrower
may, within ninety (90) days of the




Lender’s notification of the Benchmark Replacement, give notice to the Lender (with reasonable corroborative evidence upon
request by the Lender) that the Benchmark Replacement is materially different from the successor rate of interest implemented by
the majority of financial institutions similar to the Lender for assets similar to the Collateral in facilities in the United States similar to
this Agreement and (B) elect to prepay all Loans advanced hereunder together with any other amounts then due and payable
hereunder and terminate this Agreement without penalty or premium on an elected Optional Prepayment Date that is on or after the
date the Benchmark Replacement is effective. Any such prepayment received by the Lender by 1:00 p.m. (New York City time) on
such Optional Prepayment Date shall be applied by the Lender on such Business Day. Any such prepayment received by the Lender
after 1:00 p.m. (New York City time) on such Optional Prepayment Date shall be applied by the Lender on the following Business
Day. For the avoidance of doubt, any optional prepayment in full shall not result in the termination of this Agreement unless such
termination is declared in writing by the Borrower, acting in its discretion.

ARTICLE lll
PAYMENTS; COMPUTATIONS; TAXES; FEES

Section 3.01. Payments and Computations, Etc.

(@) Unless otherwise expressly stated herein, all amounts to be paid or deposited hereunder shall be paid or deposited in
accordance with the terms hereof no later than 4:00 p.m. (New York time) on the day when due in lawful money of the United States
of America in same day funds.

(b)  The Borrower shall, to the extent permitted by law, pay interest on all amounts (including principal, interest and fees) due but
not paid on the date such payment is due hereunder as provided herein, for the period from, and including, such due date until, but
excluding, the date paid, at the applicable Default Rate, payable on demand; provided, however that such interest rate shall not at
any time exceed the maximum rate permitted by applicable law.

(c)  All computations of interest and fees hereunder shall be made on the basis of a year of 360 days for the actual number of
days elapsed (including the first day but excluding the last day) occurring in the period for which payable.

(d) The Borrower agrees that the principal of and interest on the Loans shall be recourse obligations of the Borrower.
(e) All payments made by the Borrower under this Agreement shall be made without set-off or counterclaim.

Section 3.02. Taxes.

(@) All payments made by Borrower under this Agreement shall be made free and clear of, and without deduction or withholding
for or on account of, any present or future taxes, levies, imposts, deductions, charges or withholdings, and all liabilities (including
penalties, interest and additions to tax) with respect thereto imposed by any Governmental Authority therewith or thereon, excluding
income taxes, branch profits taxes, franchise taxes or any other tax imposed on net income by the United States, a state or a foreign
jurisdiction under the laws of which the Lender is organized or of its applicable lending office, or a state or foreign jurisdiction with
respect to which Lender has a present or former connection (other than any connection arising from executing, delivering, being
party to, engaging in any transaction pursuant to, performing its obligations under or enforcing any Facility Document), or any
political subdivision thereof (collectively, such non-excluded taxes are hereinafter called “Taxes”), all of which shall be paid by
Borrower for its own account not later than the date when due. If Borrower is required by law or regulation to deduct or withhold any
Taxes from or in respect of any amount



payable hereunder, it shall: (a) make such deduction or withholding, (b) pay the amount so deducted or withheld to the appropriate
Governmental Authority not later than the date when due, (c) deliver to the Lender, promptly, original tax receipts and other
evidence satisfactory to Lender of the payment when due of the full amount of such Taxes; and (d) except as otherwise expressly
provided in Section 3(d) below, pay to the Lender such additional amounts (including all taxes imposed by any Governmental
Authority on such additional amounts) as may be necessary so that the Lender receives, free and clear of all Taxes, a net amount
equal to the amount it would have received under this Agreement, as if no such deduction or withholding had been made.

(b) In addition, Borrower agrees to pay to the relevant Governmental Authority in accordance with applicable law any current or
future stamp or documentary taxes or any other excise or property taxes, charges or similar levies (including, without limitation,
mortgage recording taxes, transfer taxes and similar fees) imposed by any taxing authority that arise from any payment made
hereunder or from the execution, delivery or registration of, or otherwise with respect to, this Agreement (“Other Taxes").

(c) Borrower agrees to indemnify Lender for the full amount of Taxes (including additional amounts with respect thereto) and
Other Taxes, and the full amount of Taxes of any kind imposed by any jurisdiction on amounts payable under this Section 3, and
any liability (including penalties, interest and expenses arising thereon or with respect thereto) arising therefrom or with respect
thereto, provided that Lender shall have provided Borrower with evidence, reasonably satisfactory to Borrower, of payment of
Taxes or Other Taxes, as the case may be.

(d)  Any Lender that either (i) is not incorporated under the laws of the United States, any State thereof, or the District of Columbia
or (ii) whose name does not include “Incorporated,” “Inc.,” “Corporation,” “Corp.,” “P.C.,” “insurance company,” or “assurance
company” (a “Eoreign Purchaser”) shall provide Borrower with original properly completed and duly executed United States Internal
Revenue Service (“IRS") Forms W-8BEN or W-8ECI or any successor form (or Form W-8IMY with supporting forms) prescribed by
the IRS, certifying that such Person is either (1) entitled to benefits under an income tax treaty to which the United States is a party
which eliminates or (2) otherwise fully exempt from (2) United States withholding tax under Sections 1441 through 1442 of the Code
on payments to it or certifying that the income receivable pursuant to this Agreement is effectively connected with the conduct of a
trade or business in the United States in either case, on or prior to the date upon which each such Foreign Lender becomes a
Lender. Each Foreign Lender will resubmit the appropriate form eliminating withholding tax on payments to it on the earliest of (A)
the third anniversary of the prior submission, or (B) on or before the expiration of thirty (30) days after there is a “change in
circumstances” with respect to such Person as defined in Treas. Reg. Section 1.1441-1(e)(4)(ii)(D). For any period with respect to
which the Foreign Lender has failed to provide Borrower with the appropriate form or other relevant document (x) as expressly
required under this Section 3(d) (unless such failure is due to a change in treaty, law, or regulation occurring subsequent to the date
on which a form originally was required to be provided under the first sentence of this Section 3(d)) or (y) otherwise as required to
establish exemption from United States withholding under Sections 1471 through 1474 of the Code, such Person shall not be
entitled to “gross-up” of Taxes under Section 3(d) or indemnification under Section 3(c) with respect to Taxes imposed by the United
States which are imposed because of such failure; provided, however that should a Foreign Lender, which is otherwise exempt from
a withholding tax, become subject to Taxes because of its failure to deliver a form required hereunder, Borrower shall take such
steps as such Foreign Lender shall reasonably request to assist such Foreign Lender to recover such Taxes.

(e)  Without prejudice to the survival or any other agreement of Borrower hereunder, the agreements and obligations of Borrower
contained in this Section 3 shall survive the termination of this Agreement.



Nothing contained in this Section 3 shall require Lender to make available any of their tax returns or other information that it deems
to be confidential or proprietary.

()  The Lender shall (A) promptly notify the Borrower of any change in circumstances which would modify or render invalid any
claimed exemption or reduction, and (B) cooperate, in its reasonable discretion and at Borrower’s expense, with Borrower to
mitigate any requirement of Applicable Law of any jurisdiction in which the Borrower may be required to withhold or deduct any
taxes from amounts payable to Lender hereunder.

Section 3.03. Fees and Expenses. The Borrower agrees to pay to the Lender all reasonable and documented out-of-pocket costs
and expenses (including reasonable and documented fees and expenses of Lender’s counsel) incurred in connection with the
execution of this Agreement (and any amendments thereto) and the Facility Documents.

ARTICLE IV
SECURITY INTEREST

Section 4.01. Security Interest. As security for the prompt payment and performance of all of its Obligations, the Borrower hereby
assigns and pledges to the Lender, and grants a security interest, subject to the terms and provisions of the Freddie Mac
Requirements and the interests of the Agencies as set forth in Section 4.02 and in the related Acknowledgment Agreement, to the
Lender, all of the Borrower’s right, title and interest, as applicable, in, to, and under, whether now owned or hereafter acquired or
held, as applicable, in all of the following, whether now or hereafter existing and wherever located: (i) the Pledged Servicing Rights
whether or not yet accrued, earned due or payable as well as all other present and future rights and interests of Borrower in such
Pledged Servicing Rights, (ii) except for the Freddie Mac Servicing Contract, each Servicing Contract and all rights and claims
thereunder, (iii) the Collection Account, (iv) except for the Freddie Mac Acknowledgment Agreement, each Acknowledgment
Agreement and all rights and claims thereunder, (v) all books and records, including computer disks and other records or physical or
virtual data or information, related to the foregoing (but excluding computer programs) and (vi) all monies due or to become due with
respect to the foregoing and all proceeds of the foregoing, but with respect to items (i) - (vi) above specifically excluding the
Excluded Collateral (collectively, the “Collateral”).

Section 4.02. Limited Pledge of Servicing Rights. Notwithstanding anything to the contrary in the Agreement or any of the other
Facility Documents, the security interest of the Lender created hereby with respect to the Agency Servicing Rights is subject to the
following provisions to (or any variation required by an Agency):

(@) “The Security Interest described in this financing statement is subordinate to all rights of Fannie Mae under (i) the terms of an
Acknowledgment Agreement, with respect to the Security Interest among Fannie Mae, Nationstar Mortgage LLC (the “Debtor”) and
Barclays Bank PLC, and (ii) the Mortgage Selling and Servicing Contract, the Fannie Mae Selling Guide, the Fannie Mae Servicing
Guide and all supplemental servicing instructions or directives provided by Fannie Mae, all applicable master agreements, recourse
agreements, repurchase agreements, indemnification agreements, loss-sharing agreements, and any other agreements between
Fannie Mae and the Debtor, and all as amended, restated or supplemented from time to time (collectively, the “Fannie Mae Lender
Contract”), which rights include the right of Fannie Mae to terminate the Fannie Mae Lender Contract with or without cause and the
right to sell, or have transferred, the Servicing Rights.”

(b) “The security interest created by this financing statement is subject to the following rights of Ginnie Mae: (i) the Debtor is
entitled to servicing income with respect to a given pool or loan package only so long as it maintains Issuer (as such term is defined
in the Ginnie Mae Agency Guide) status;



(i) upon the Debtor’s loss of Issuer status, the Secured Party’s rights to any servicing income related to a given pool also terminate;
and (i) the pledge of rights to servicing income conveys no right (such as a right to become a substitute servicer or Issuer) that is
not specifically provided for in the Ginnie Mae Agency Guide)).”

(c) The parties acknowledge that Freddie Mac has certain rights under the Freddie Mac Acknowledgment Agreement and the
Freddie Mac Servicing Contract, including the right (i) to cause Borrower to transfer servicing to a transferee servicer under certain
circumstances as more particularly set forth therein, (ii) to terminate Borrower, with or without cause, (iii) of a first priority security
interest in the Freddie Mac Collateral and (iv) to terminate the Freddie Mac Servicing Contract, in whole or in part, with or without
cause. Notwithstanding anything to the contrary contained herein or in any of the other Financing Documents, the pledge of
Borrower’s right and interest in the Freddie Mac Servicing Rights shall only secure the Borrower’s indebtedness and obligations to
the Lender incurred for the following limited purposes: (i) to fund Borrower’s purchase of additional servicing portfolios; (i) to effect
Borrower’s purchase of a mortgage banking company; (iii) to fund Borrower’s working capital consistent with its residential
mortgage business operations or (iv) any other purpose which Freddie Mac, in its sole and absolute discretion, considers to be
consistent with the purposes of the Freddie Mac Acknowledgment Agreement, as applicable; provided, that the foregoing
provisions of this Section 4.02(c), shall be deemed automatically supplemented or amended if and to the extent Freddie Mac
supplements or amends the corresponding requirement, whether in its rules, regulations, guides, Freddie Mac Servicing Contract,
Freddie Mac Acknowledgment Agreement or published announcements or otherwise waives or grants exceptions from such
requirement, and in each instance, with the same substantive force and effect; and provided further that the security interest in the
Servicing Rights created hereby shall, following execution of the Freddie Mac Acknowledgment Agreement, be subject to the
following condition and such provision below shall be included in each financing statement filed in respect hereof after execution of
the Freddie Mac Acknowledgment Agreement, as applicable (defined terms used below shall have the meaning set forth in the
Freddie Mac Acknowledgment Agreement, once executed):

Notwithstanding anything to the contrary herein, the security interest publicized or perfected by this financing statement is
subject and subordinate in each and every respect to (a) all rights, powers and prerogatives of the Federal Home Loan
Mortgage Corporation (“Freddie Mac”) under and in connection with the Amended and Restated Acknowledgment
Agreement among Freddie Mac, Nationstar Mortgage LLC (“Debtor”) and Secured Party, dated as of ___, 2023 (as
amended, modified, restated or supplemented from time to time, the “AA”) and the Purchase Documents (as defined in the
AA), which include, without limitation, the right of Freddie Mac to disqualify (in whole or in part) the Debtor as a Freddie Mac-
approved Seller/Servicer, with or without cause, and the right to terminate (in whole or in part) the Servicing Contract (as
defined in the AA) and to transfer and sell all or any portion of the Servicing Contract Rights (as defined in the AA), as
provided in the Purchase Documents, (b) all of Freddie Mac’s Claims (as defined in the AA), and (c) the first priority security
interest of Freddie Mac in the Freddie Mac Collateral (as defined in the AA).

Freddie Mac shall be an express and intended third party beneficiary of this Section 4.02(c) and shall be entitled to rely upon this

Section 4.02(c) in all respects.

Section  4.03. Authorization of Financing Statements. The Borrower hereby authorizes the Lender to file any financing or
continuation statements required to perfect, protect, or more fully evidence the Lender’s security interest in the Collateral granted
hereunder. The Lender will notify the Borrower of any such filing (but the failure to deliver such notice shall not prejudice any rights of
the Lender under this Section 4.03).




Section 4.04. Lender’s Appointment as Attorney In Fact

(@) The Borrower hereby irrevocably constitutes and appoints the Lender and any officer or agent thereof, with full power of
substitution, as its true and lawful attorney-in-fact with full irrevocable power and authority in the place and stead of the Borrower
and in the name of the Borrower or in its own name, from time to time in the Lender’s discretion, if an Event of Default shall have
occurred and be continuing, for the limited purpose of carrying out the terms of this Agreement (or any Servicing Contracts), to take
any action on behalf of the Borrower pursuant to the Acknowledgment Agreements and to take any and all appropriate action and
to execute any and all documents and instruments which may be necessary or desirable to accomplish the purposes of this
Agreement (or any Servicing Contracts) to the extent such actions are permitted to be taken by the Lender under the
Acknowledgment Agreements, and, without limiting the generality of the foregoing, the Borrower hereby gives the Lender the
power and right, on behalf of the Borrower, without assent by, but with notice to, the Borrower, if an Event of Default shall have
occurred and be continuing, to do the following (subject to limitations contained in each Acknowledgment Agreement):

(i)  in the name of the Borrower or its own name, or otherwise, to take possession of and endorse and collect any checks, drafts,
notes, acceptances or other instruments for the payment of moneys due under any mortgage insurance or with respect to any other
Collateral and to file any claim or to take any other action or proceeding in any court of law or equity or otherwise deemed
appropriate by the Lender for the purpose of collecting any and all such moneys due under any such mortgage insurance or with
respect to any other Collateral whenever payable;

(i) (A) to direct any party liable for any payment under any Collateral to make payment of any and all moneys due or to become
due thereunder directly to the Lender or as the Lender shall direct; (B) to ask or demand for, collect, receive payment of and receipt
for, any and all moneys, claims and other amounts due or to become due at any time in respect of or arising out of any Collateral;
(C) to sign and endorse any invoices, assignments, verifications, notices and other documents in connection with any of the
Collateral; (D) to commence and prosecute any suits, actions or proceedings at law or in equity in any court of competent
jurisdiction to collect the Collateral or any part thereof and to enforce any other right in respect of any Collateral; (E) in connection
with the above, to give such discharges or releases as the Lender may deem appropriate; and (F) generally, to sell, transfer, pledge
and make any agreement with respect to or otherwise deal with any of the Collateral as fully and completely as though the Lender
were the absolute owner thereof for all purposes, and to do, at the Lender’s option and the Borrower’s expense, at any time, or from
time to time, all acts and things which the Lender deems necessary to protect, preserve or realize upon the Collateral and the
Lender’s Liens thereon and to effect the intent of this Agreement, all as fully and effectively as the Borrower might do;

(i) perform or cause to be performed, the Borrower’s obligations under any Servicing Contract (other than the Freddie Mac
Servicing Contract) to the extent permitted by the related Acknowledgment Agreement.

The Borrower hereby ratifies all that said attorneys shall lawfully do or cause to be done by virtue hereof. The power of attorney is a
power coupled with an interest and shall be irrevocable but shall terminate upon release of the Lender’s security interest as
provided in Section 4.05.

(b)  The Borrower also authorizes the Lender, at any time and from time to time, to execute, in connection with the sale provided
for in Section 8.02(c) hereof, any endorsements, assignments or other instruments of conveyance or transfer with respect to the
Collateral; provided that the exercise of such powers is in accordance with the Acknowledgment Agreements.



(c) The powers conferred on the Lender are solely to protect the Lender’s interest in the Collateral and shall not impose any duty
upon the Lender to exercise any such powers. The Lender shall be accountable only for amounts that it actually receives as a
result of the exercise of such powers, and neither the Lender nor any of its officers, directors, or employees shall be responsible to
the Borrower for any act or failure to act hereunder, except for its own gross negligence or willful misconduct.

(d)  Notwithstanding anything in this Section 4.04 to the contrary, the Lender shall exercise such powers subject and subordinate
in all respects to the terms and provisions of the Freddie Mac Requirements. Freddie Mac shall be an express and intended third
party beneficiary of this Section 4.04(d) and shall be entitled to rely upon this Section 4.04(d) in all respects.

Section 4.05. Release of Security Interest. Upon termination of this Agreement and repayment to the Lender of all Obligations and
the performance of all obligations under the Facility Documents, the Lender shall release its security interest in any remaining
Collateral; provided that if any payment, or any part thereof, of any of the Obligations is rescinded or must otherwise be restored or
returned by the Lender upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of the Borrower, or upon or as a
result of the appointment of a receiver, intervener or conservator of, or a trustee or similar officer for the Borrower or any substantial
part of its Property, or otherwise, this Agreement, all rights hereunder and the Liens created hereby shall continue to be effective, or
be reinstated, until such payments have been made.

Except as otherwise provided herein, the Lender may, in its sole discretion, release its interest in a pool of Pledged
Servicing Rights; provided, however, that prior to such release, Lender shall have been paid the full amount of any Loans
outstanding and any accrued interest and other Obligations hereunder with respect to such Pledged Servicing Rights except or
otherwise provided herein. Notwithstanding the foregoing, the Lender shall have no obligation to release any Collateral hereunder
to the extent such release would result in a Borrowing Base Deficiency except as except as otherwise provided herein.

As of the date of the related Excess Yield Transaction and upon Lender's satisfaction that no Borrowing Base Deficiency or
breach of representation and warranty or covenant will result, the Lender releases its security interest in that portion of the
Collateral defined as Excess Yield. In connection with such Excess Yield Transaction, the Lender will execute a Partial Release
(Excess Yield) and approve the filing of such financing statement amendments required to reflect the fact that the Excess Yield is
no longer subject to the Liens granted under the Facility Documents.



ARTICLE V
CONDITIONS PRECEDENT

Section 5.01. Conditions Precedent. The effectiveness of this Agreement is subject to the condition precedent that the Lender shall
have received each of the items set forth in Schedule 5.01 (unless otherwise indicated) dated such date, and in such form and
substance, as is satisfactory to the Lender.

Section 5.02. Further Conditions Precedent. The funding of each Loan hereunder, shall in all events be subject to satisfaction of
the further conditions precedent set forth in Schedule 5.02 as of the making of such Loan.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

Section 6.01. Representations and Warranties of the Borrower. The Borrower represents and warrants to the Lender that
throughout the term of this Agreement (except to the extent any such representation or warranty is stated to relate solely to an earlier
date, in which case, such representation or warranty shall have been true or correct as of such date):

(@) Due Organization, Qualification, Power, Authority and Due Authorization. Borrower is duly organized, validly existing and in

good standing under the laws of the jurisdiction of its organization and it has qualified to do business in each jurisdiction in which it
is legally required to do so. Borrower has the power and authority under its certificate of formation, operating agreement and
applicable law to enter into this Agreement, the Facility Documents and the Freddie Mac Acknowledgment Agreement and to
perform all acts contemplated hereby and thereby or in connection herewith and therewith; this Agreement, the Facility Documents
and the Freddie Mac Acknowledgment Agreement and the transactions contemplated hereby and thereby have been duly
authorized by all necessary limited liability company action and do not require any additional approvals or consents or other action
by, or any notice to or filing with, any Person other than any that have heretofore been obtained, given or made.

(b)  Noncontravention. The consummation of the transactions contemplated by this Agreement, the Facility Documents and the
Freddie Mac Acknowledgment Agreement are in the ordinary course of business of Borrower and will not conflict with, result in the
breach of or violate any provision of the certificate of formation or operating agreement of Borrower or result in the breach of any
provision of, or conflict with or constitute a default under or result in the acceleration of any obligation under, any agreement,
indenture, loan or credit agreement or other instrument to which Borrower, the Collateral or any of Borrower’s Property is or may be
subject to, or result in the violation of any law, rule, regulation, order, judgment or decree to which Borrower, the Collateral or
Borrower’s Property is subject.

(c) Legal Proceeding. There is no action, suit, proceeding, inquiry or investigation, at law or in equity, or before or by any court,
public board or body pending or, to Borrower’s knowledge, threatened against or affecting Borrower (i) wherein an unfavorable
decision, ruling or finding would adversely affect the validity or enforceability of this Agreement, the Facility Documents, the Freddie
Mac Acknowledgment Agreement or any agreement or instrument to which Borrower is a party and which is used or contemplated
for use in the consummation of the transactions contemplated hereby, or (ii) which is reasonably likely to materially and adversely
affect the proceedings of Borrower in connection herewith or Borrower’s ability to carry out its obligations hereunder.



(d) Valid and Binding Obligations. This Agreement, the Facility Documents and the Freddie Mac Acknowledgment Agreement
and every other document to be executed by Borrower in connection with this Agreement is and will be legal, valid, binding and
subsisting obligations of Borrower, enforceable in accordance with their respective terms, except that (A) the enforceability thereof
may be limited by bankruptcy, insolvency, moratorium, receivership and other similar laws relating to creditors’ rights generally and
(B) the remedy of specific performance and injunctive and other forms of equitable relief may be subject to equitable defenses and
to the discretion of the court before which any proceeding therefor may be brought.

(e) Government and Agency Approvals. No authorization, consent, approval, or other action by, and no notice to or filing with,
any court, governmental authority or regulatory body or other Person domestic or foreign, including Fannie Mae, Freddie Mac, HUD
or Ginnie Mae, is required for the Borrower’s due execution, delivery or performance of any Facility Document to which it is a party
except for (i) consents that have been obtained in connection with transactions contemplated by the Facility Documents, (ii) filings
to perfect the security interest created by this Agreement, and (iii) authorizations, consents, approvals, filings, notices, or other
actions the failure to make could not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect.

)] Solvency. Borrower is solvent and will not be rendered insolvent by any Loan hereunder and, after giving effect to each such
Loan, Borrower will not be left with an unreasonably small amount of capital with which to engage in its business. Borrower does
not intend to incur, nor believes that it has incurred, debts beyond its ability to pay such debts as they mature. Borrower is not
contemplating the commencement of insolvency, bankruptcy, liquidation or consolidation proceedings or the appointment of a
receiver, liquidator, conservator, trustee or similar official in respect of Borrower or any of its assets.

(g) Fraudulent Conveyance. The amount of consideration being received by Borrower after giving effect to each Loan by the
Lender constitutes reasonably equivalent value and fair consideration for such Loan. Borrower is not pledging any Collateral with
any intent to hinder, delay or defraud any of its creditors. The Agreement, the Facility Documents, the Freddie Mac
Acknowledgment Agreement and any other document contemplated hereby or thereby and each transaction have not been entered
into fraudulently by Borrower hereunder, or with the intent to hinder, delay or defraud any creditor or Lender.

(h) Margin Regulations. The use of funds acquired by Borrower under this Agreement will not conflict with or contravene, to the
extent applicable, Regulations T, U or X promulgated by the Board, as the same may from time to time be amended, supplemented
or otherwise modified.

(i)  Accuracy of Information. As of their respective dates, no information relating to Borrower that Borrower has delivered or
caused to be delivered to Lender, including, but not limited to, all information related to this Agreement, the Facility Documents, the
Freddie Mac Acknowledgment Agreement or Borrower’s financial statements, contained any untrue statement of a material fact or
omits to state a material fact necessary to make the statements made therein or herein in light of the circumstances under which
they were made, not misleading. All written information furnished after the date hereof by or on behalf of Borrower or any of its
Subsidiaries to Lender in connection with this Agreement and the other Facility Documents, the Freddie Mac Acknowledgment
Agreement and the transactions contemplated hereby and thereby will be true, complete and accurate in every material respect, or
(in the case of projections) based on reasonable estimates, on the date as of which such information is stated or certified. There is
no fact known to a Responsible Officer that, after due inquiry, could reasonably be expected to have a Material Adverse Effect that
has not been disclosed herein, in the other Facility Documents or in a report, financial statement, exhibit, schedule, disclosure



letter or other writing furnished to Lender for use in connection with the transactions contemplated hereby or thereby.

() Investment Company Act. Neither Borrower nor any of its Subsidiaries is required to be registered as an “investment
company” as defined under the Investment Company Act or is an entity under the control of an entity required to be registered as
an “investment company” as defined under the Investment Company Act.

(k) Taxes. Borrower has timely filed all federal and state tax returns that are required to be filed by it and has paid all taxes,
including any assessments received by it, to the extent that such taxes have become due (other than for taxes that are being
contested in good faith and for which it has established adequate reserves).

0] No Adverse Actions. The Borrower has not received a notice from any Agency indicating any adverse fact or circumstance in
respect of the Borrower which adverse fact or circumstance may reasonably be expected to entitle such Agency, as the case may
be, to terminate the Borrower with cause or with respect to which such adverse fact or circumstance has caused such Agency to
threaten to terminate, or consider the termination of, the Borrower in such notice.

(m) Financial Statements. The financial statements of Borrower, copies of which have been furnished to Lender, (i) are, as of the
dates and for the periods referred to therein, complete and correct in all material respects, (ii) present fairly the financial condition
and results of operations of Borrower as of the dates and for the periods indicated and (iii) have been prepared in accordance with
GAAP consistently applied, except as noted therein (subject as to interim statements to normal year-end adjustments). Since the
date of the most recent financial statements, there has been no Material Adverse Change with respect to Borrower. Except as
disclosed in such financial statements or pursuant to Section 7.01 hereof, Borrower is not subject to any contingent liabilities or
commitments that, individually or in the aggregate, have a material possibility of causing a Material Adverse Change with respect to
Borrower.

(n)  Agency Set Off Rights. The Borrower has no actual notice, including any notice received from any Agency, or any reason to
believe, that, other than in the normal course of Borrower’s business, any circumstances exist that would result in the Borrower’s
being liable to any Agency for any material amount due by reason of: (i) any breach of servicing or subservicing obligations or
breach of mortgage selling warranty to the Agency under the related Servicing Contract or any other similar contracts relating to the
Borrower’s entire Agency servicing or subservicing portfolio (including without limitation any unmet mortgage repurchase obligation),
(ii) any unperformed obligation with respect to mortgages in an MBS pool that the Borrower is servicing for any Agency pursuant to
a recourse agreements, (iii) any loss or damage to any Agency by reason of any inability to transfer to a purchaser of the Servicing
Rights the Borrower’s selling and servicing representations, warranties and obligations, as well as any existing MBS recourse
obligations, or other recourse obligations, and (iv) any other unmet obligations to any Agency under the related Servicing Contract
or any other similar contracts relating to the Borrower’s entire Agency servicing portfolio.

(o) Use of Subservicers. The Borrower is not using a subservicer with respect to any Mortgage Loan.

(p) Leverage Ratio: Liquidity; Tangible Net Worth; Profitability. The Borrower is in compliance with each of the financial

covenants set forth in the Master Repurchase Agreement and the Mortgage Loan Participation Purchase and Sale Agreement.



(q) FEannie Mae/Freddie Mac/Ginnie Mae/HUD. Borrower is a seller/servicer approved by Fannie Mae, and Freddie Mac, an
issuer approved by Ginnie Mae and a lender approved by HUD. Borrower is in good standing to service mortgages for Fannie Mae
and Ginnie Mae, HUD as applicable, shall be in good standing to service mortgages for Ginnie Mae and HUD. Borrower has not
been suspended as a seller/servicer by Fannie Mae, Freddie Mac, Ginnie Mae or HUD on and after the date on which Borrower first
obtained such approval from Fannie Mae, Ginnie Mae, HUD or Freddie Mac, as applicable. Borrower is not under review or
investigation outside of due course and does not have knowledge of imminent or future investigation outside of due course, by
Fannie Mae, Ginnie Mae, HUD or Freddie Mac on and after the date on which Borrower became a Fannie Mae, Ginnie Mae, HUD or
Freddie Mac approved seller/servicer.

Section 6.02. Representations Concerning the Collateral. The Borrower represents and warrants to the Lender that as of each day
that a Loan is outstanding pursuant to this Agreement:

(@) Immediately prior to the pledge of any such Collateral, the Borrower was the sole owner or holder as applicable of such
Collateral and had good and marketable title thereto, as applicable (subject in all respects to the terms and provisions of the Freddie
Mac Requirements and the rights of any other Agency, as applicable, with respect to the related Servicing Rights), free and clear of
all Liens, other than pursuant to the terms and provisions of the Freddie Mac Requirements and no Person, other than the Lender
has any Lien on any Collateral (other than pursuant to the terms and provisions of the Freddie Mac Requirements).

(b) The provisions of this Agreement are effective to create in favor of the Lender a valid security interest in all right, title, and
interest, as applicable, of the Borrower in, to and under the Collateral, subject only to the interests of Freddie Mac pursuant to the
terms and provisions of the Freddie Mac Requirements and such other related Agency.

(c)  All Recourse Servicing Obligations as of the applicable date of the most recent Electronic File have been identified as such
in a schedule attached to the Electronic File most recently delivered to the Lender. All information concerning all Servicing Rights
set forth on the Electronic File pursuant to which such Servicing Rights were, are or will be (as applicable) pledged to the Lender
will not contain any material misstatement of fact or omit to state a material fact or any fact necessary to make the statements
contained therein, in light of the circumstances under which they were made, not misleading as of the date of such Electronic File.

(d)  Upon the filing of financing statements on Form UCC-1 naming the Lender as “Secured Party” and the Borrower as “Debtor”,
and describing the Collateral, in the appropriate jurisdictions, the Lender has a duly perfected security interest under the UCC in all
right, title, and interest of Borrower in, to and under, (subject and subordinate to the terms and provisions of the Freddie Mac
Requirements and the interests of any other applicable Agency), the Servicing Rights.

(e) All filings and other actions (including the execution of an account control agreement) necessary to perfect the security
interest in the Collection Account created under this Agreement have been duly made or taken and are in full force and effect, and
the Facility Documents create in favor of the Lender a valid and, together with such filings and other actions, perfected security
interest in the Collateral, securing the payment of the Obligations, and all filings and other actions necessary to perfect such
security interest have been duly taken. Subject and subordinate in all respects to the rights of Freddie Mac pursuant to the Freddie
Mac Requirements, such other Agency as set forth in Section 4.02 and in the related Acknowledgment Agreement, the Borrower is
the legal and beneficial owner or holder, as applicable of the Collateral free and clear of any Lien, except for the Liens created or
permitted under the Facility Documents.



U Subject only to the terms and provisions of the Freddie Mac Requirements and such other related Acknowledgment
Agreement, the Borrower has and will continue to have the full right, power and authority, to pledge the Servicing Rights and the
pledge of such Servicing Rights (other than the Freddie Mac Servicing Rights), may be further assigned without any requirement,
except as may be specified in the related Agency Guides.

(@) In connection with any repurchase agreement, loan and security agreement or similar credit facility or agreement for
borrowed funds entered into by the Borrower or any of its Affiliates on the one hand and any third party (including an Affiliate of the
Borrower or any of its Affiliates but excluding the Lender or any Affiliate of Lender) on the other, including without limitation, any
other facility for the funding of Advances, no such third party has the right pursuant to the terms of such repurchase agreement,
loan and security agreement or similar credit facility or agreement, to cause the Borrower to terminate, rescind, cancel, pledge,
hypothecate, liquidate or transfer any of the Collateral.

ARTICLE VII
COVENANTS

Section 7.01. Affirmative Covenants of Borrower. The Borrower covenants and agrees with the Lender that, so long as any Loan is
outstanding and until all Obligations have been paid in full:

(@) Compliance with Laws, Etc. The Borrower will comply with all applicable Requirements of Law if the failure to comply with
such Requirements of Law could reasonably be expected to have a Material Adverse Effect.

(b) Performance and Compliance with Servicing Contracts. The Borrower will comply with all terms, provisions, covenants and
other promises required to be observed by it under each of the Facility Documents and the Freddie Mac Acknowledgment
Agreement to which it is a party, maintain the Facility Documents and the Freddie Mac Acknowledgment Agreement to which it is a
party in full force and effect in all material respects and enforce the Servicing Contracts in all material respects in accordance with
the terms thereof.

(c) Taxes. The Borrower will pay and discharge or cause to be paid and discharged promptly when due all Taxes and
governmental charges imposed upon it or upon its income or profits or in respect of its property which, if unpaid, might become a
Lien upon such properties or any part thereof, unless and to the extent the same are being contested in good faith by appropriate
proceedings and with respect to which adequate reserves shall, to the extent required by GAAP, have been set aside.

(d) Due Diligence. The Borrower will permit Lender and its respective agents or designees to perform reasonable continuing due
diligence reviews with respect to the Servicing Rights and the other Collateral, for purposes of verifying compliance with the
representations, warranties, and specifications made hereunder and under the other Facility Documents, or otherwise. Borrower
shall cooperate in all respects with such diligence and shall provide Lender and its respective agents or designees all documents,
records, agreements, instruments or information relating to the Collateral in the possession of the Borrower; provided, however, the
foregoing shall not apply with respect to any information that the Borrower is required by an Agency or Requirements of Law to
keep confidential. Notwithstanding anything to the contrary herein, the Borrower shall reimburse the Lender for any and all
reasonable out-of-pocket costs and expenses reasonably incurred by the Lender and its respective designees and appointees in
connection with the ongoing due diligence and auditing activities.

(e) Changes in Servicing Contracts: Notices of Material Adverse Findings. The Borrower shall provide written notice to the
Lender of (i) any changes in any Servicing Contracts (other than as a result in changes in the Agency Guides or those made to

effect an Excess Servicing Rights Disposition



(as defined herein)) that may materially affect the Servicing Rights, and (ii) and any notices of material adverse findings from any
Agency (including without limitation notices of defaults, notices of termination of approved status, notices of imposition of
supervisory agreements or interim servicing agreements, and notices of probation, suspension, or non-renewal), within three (3)
Business Days after the Borrower receives notice thereof.

) Legal Existence, etc. The Borrower shall (i) preserve and maintain its legal existence and all of its material rights, privileges,
licenses and franchises; and (ii) keep adequate records and books of account, in which complete entries will be made in
accordance with GAAP consistently applied.

(9) [Reserved].
(h) Einancial Statements. The Borrower shall deliver to the Lender, in each case, to the extent not publicly filed:

(1)  Within forty-five (45) days after the end of each month (or, for each month ending December 31, within sixty (60) days after
the end of such month), consolidated unaudited balance sheets and consolidated statements of income and changes in equity and
unaudited statement of cash flows, all to be in a form acceptable to Lender, showing the financial condition and results of
operations of Borrower and its consolidated Subsidiaries on a consolidated basis as of the end of each such month and for the then
elapsed portion of the fiscal year, setting forth, in each case, in comparative form the corresponding figures for the corresponding
month of the preceding fiscal year, certified by a financial officer of Borrower (acceptable to Lender) as presenting fairly the financial
position and results of operations of Borrower and its consolidated Subsidiaries and as having been prepared in accordance with
GAAP consistently applied, in each case, subject to normal year-end audit adjustments;

(2)  Within forty-five (45) days after the end of each of the first three fiscal quarters of each fiscal year of Borrower, consolidated
unaudited balance sheets and consolidated statements of income and changes in equity and unaudited statement of cash flows, all
to be in a form acceptable to Lender, showing the financial condition and results of operations of Borrower and its consolidated
Subsidiaries, each on a consolidated basis as of the end of each such quarter and for the then elapsed portion of the fiscal year,
setting forth, in each case, in comparative form the corresponding figures for the corresponding periods of the preceding fiscal year,
certified by a financial officer of Borrower (acceptable to Lender) as presenting fairly the financial position and results of operations
of Borrower and its consolidated Subsidiaries and as having been prepared in accordance with GAAP consistently applied, in each
case, subject to normal year-end audit adjustments;

(3) Within ninety (90) days after the end of each fiscal year of Borrower, the consolidated audited balance sheets of Borrower
and its consolidated Subsidiaries, which will be in conformity with GAAP, and the related consolidated audited statements of income
and changes in equity showing the financial condition of Borrower and its consolidated Subsidiaries as of the close of such fiscal
year and the results of operations during such year, and consolidated audited statements of cash flows, as of the close of such
fiscal year, setting forth, in each case, in comparative form the corresponding figures for the preceding year. The foregoing
consolidated financial statements are to be reported on by, and to carry the unqualified report (acceptable in form and content to
Lender) of, an independent public accountant of national standing acceptable to Lender, which shall include KPMG LLP,
PricewaterhouseCoopers LLP, Deloitte LLP, Ernst & Young LLP and any other similarly situated independent public accountant;
and

(4) Together with each set of the financial statements delivered pursuant to clauses (1) and (2) above, a certificate of a
Responsible Officer of Borrower in the form of Exhibit 7.01 attached hereto.



0] Agency Approval. The Borrower shall at all times maintain copies of relevant portions of all final written Fannie Mae, Freddie
Mac, HUD and Ginnie Mae audits, examinations, evaluations, monitoring reviews and reports of its origination and servicing and
subservicing operations (including those prepared on a contract basis for any such agency) in which there are material adverse
findings, including without limitation notices of defaults, notices of termination of approved status, notices of imposition of
supervisory agreements or interim servicing agreements, and notices of probation, suspension, or non-renewal, and all necessary
approvals from each of Fannie Mae, Freddie Mac, HUD and Ginnie Mae. The Borrower shall not take any action, or fail to take any
action, that would permit Fannie Mae, Freddie Mac, HUD or Ginnie Mae to terminate its right to service loans for Fannie Mae,
Freddie Mac, HUD or Ginnie Mae with cause.

») Financial Covenants. The Borrower at all times shall satisfy the requirements of Section 2 of the Pricing Side Letter.

(k)  Quality Control. Borrower shall conduct quality control reviews of its servicing operations in accordance with industry
standards and Agency requirements. Upon the reasonable request of Lender, Borrower shall report to Lender quality control
findings as such reports are produced.

0] Special Affirmative Covenants Concerning Servicing Rights.

(i)  The Borrower shall defend the right, title and interest of the Lender in and to the Servicing Rights pledged to the Lender
against the claims and demands of all Persons whomsoever, subject to the restrictions imposed by the terms and provisions of the
Freddie Mac Requirements or such other Agency’s Acknowledgment Agreement to the extent that such restrictions are valid and
enforceable under the applicable UCC and other Requirements of Law.

(i)  The Borrower shall preserve the security interests granted hereunder and upon request by the Lender undertake all actions
which are necessary or appropriate, in the reasonable judgment of the Lender, to (x) maintain the Lender’s security interest
(including the priority thereof) in the Collateral in full force and effect at all times prior to the satisfaction of all obligations under this
Agreement and the release of the Lender’s lien in accordance with the terms and provisions of this Agreement, and (y) preserve
and protect the Collateral and protect and enforce the rights of the Lender to the Collateral, including the making or delivery of all
filings and recordings (of financing or continuation statements), or amendments thereto or assignments thereof, and such other
instruments or notices, as may be necessary or appropriate, cause to be marked conspicuously its master data processing records
with a legend, acceptable to the Lender, evidencing that such security interest has been granted in accordance with this Agreement.

(i)  The Borrower shall diligently fulfill its duties and obligations under the Servicing Contracts in all material respects and shall
not default in any material respect under any of the Servicing Contracts or the Acknowledgment Agreements; provided that it shall
not be a breach of this covenant if: (a) an Agency shall terminate the Borrower’s rights under any Servicing Contract, the Borrower
shall repay (without duplication of payment) to the Lender an amount equal to the excess of the sum of the Loans then outstanding
over the sum of the Borrowing Base of all the Servicing Rights then pledged to the Lender within the time periods set forth in
Section 2.08(b) or (b) any such Servicing Contract expires in accordance with its terms and without renewal or (c) a default
declared by an Agency in respect of a Servicing Contract arose from a failure of the portfolio of serviced Mortgage Loans to
perform as required by the related Servicing Contract and such Agency has elected in writing to continue to use the Borrower as
servicer of both that and other pools of Mortgage Loans and individual Mortgage Loans and has not rescinded or revoked such
election.



(iv)  The Borrower covenants and agrees that all Servicing Rights shall at all times be pledged under this Agreement or under any
Approved Loan Facility.

(m) Maintenance of Property: Insurance. The Borrower shall keep all property useful and necessary in its business in good
working order and condition. The Borrower shall maintain a fidelity bond and be covered by insurance (including, without limitation,
errors and omissions insurance) of the kinds and in the amounts customarily maintained by such similarly situated entities in the
same jurisdiction and industry as the Borrower, in amounts acceptable to the Agencies.

(n)  Use of Proceeds. The Borrower shall not use the proceeds of the Loans in contravention of the requirements, if any, of the
Agencies.

(5) Advance Facilities. Prior to entering into any arrangement which in any way involves pledging any of the Borrower’s right, title
and interest in, to and under any right to reimbursement of any Advances under the Servicing Contracts to a third party, the
Borrower shall provide the Lender with five Business Days advance notice and shall cooperate with Lender to enable Lender to
give such third party notice of Lender’s interest hereunder, including without limitation, by providing to Lender the name and contact
information for delivery of such notice to the third party to whom Borrower’s right to reimbursement will be pledged.

(o) Borrower and Freddie Mac Agreements. The Borrower shall furnish to the Lender within five (5) Business Days of execution a
copy of any agreement that would impair in any material respect the interests or rights of the Lender between Borrower and Freddie
Mac that is to be incorporated into the definition of Freddie Mac Requirements.

(p) Notice of Disposal of Servicing Rights Except as otherwise provided herein, in the event that the Borrower sells or otherwise
disposes of any of the Pledged Servicing Rights, it shall give the Lender five (5) Business Days’ prior written notice of such sale or
disposition (together with a list of the affected loans and other information helpful to the Lender in assessing the related Collateral
Value), during which time the Lender shall recalculate the Collateral Value for the Collateral remaining after such sale or disposition.

(@) Requests for Information. The Borrower shall furnish to the Lender within five (5) Business Days after the Lender’s request,
any reasonable information, documents, records or reports with respect to the servicing or subservicing of the Collateral as the
Lender may from time to time request subject to the terms and provisions of the Freddie Mac Requirements, Requirements of Law
or such other confidentiality provisions.

() Monthly Reports. No later than the Collateral Reporting Date, Borrower shall provide to Lender reports of information related
to (i) any claims or compensatory fees actually paid by Borrower to each Agency related to enforcement by such Agency of its
rights under the related Agency Guide (or to trusts under non-agency securitizations) that are not reimbursed from a predecessor
originator/servicer, (ii) claims for repurchases made by or indemnity by Agencies or trusts in non-agency securitizations, (iii) all
claims for repurchases made by Agencies or trusts in non-agency securitizations in connection with a breach or alleged breach of
representations and warranties related to any Mortgage Loan, including the delinquency status of the related Mortgage Loan at the
time of each such repurchase demand, the current status or resolution of each such repurchase demand, and the realized and/or
estimated loss related to each such repurchase demand, and (iv) the MSR Collateral as detailed in Schedule 7.01(s).

(s) Quarterly Reports. No later than thirty (30) days after the last Business Day of each fiscal quarter of Borrower, Borrower shall
provide to Lender a report provided by a third-party valuation



agent setting forth such agent’s determination of the value of all of Borrower’s servicing rights (including servicing rights not subject
to this Agreement) and cash flows.

(t)  Adgency Collateral Account. Within five (5) Business Days after the end of each month (beginning April 2023), the Borrower
shall deliver a notice to the Lender setting forth the amount on deposit in each Agency Collateral Account, provided that if any such
date is not a Business Day, such notice shall be delivered to the Lender on the next succeeding Business Day. To the extent not
prohibited by an Agency, the Borrower shall promptly (and in any event within three (3) Business Days thereof) notify the Lender
(and provide a copy of any written request) of any request it receives from such Agency indicating either (i) that the Borrower must
deposit additional amounts in the Agency Collateral Account or (ii) that the Borrower is entitled to withdraw amounts from the
Agency Collateral Account and such notice shall include the amount required to be deposited or withdrawn, as applicable.

(u)  Agency Information. Upon reasonable notice during normal business hours, the Borrower shall make available the Chief
Executive Officer, the President, the Chief Financial Officer, any Executive Vice President or the Treasurer of the Borrower to
participate in discussions with Lender and provide information with respect to the following: (i) a projection of the obligations of the
Borrower in connection with (A) repurchase obligations to Agencies and (B) amounts that may have been required to be deposited
or withdrawn from the related Agency Collateral Account (the “Agency Obligations”), (ii) a projection of the impact the Agency
Obligations may have on the operations of the Borrower, including but not limited to, the net impact on liquidity, statements of
income, retained earnings and cash flows,

(i) the projected date of resolution of the Agency Obligations, and (iv) such other information as may be reasonably requested by
the Lender, in all cases to the extent the Borrower is not prohibited from disclosing such information.

Section 7.02. Negative Covenants of the Borrower. The Borrower covenants and agrees with the Lender that, so long as any Loan
is outstanding and until all Obligations have been paid in full, the Borrower shall not:

(@) other than in accordance with Section 7.02(c), take any action that would directly or indirectly materially impair or materially
adversely affect the Borrower’s title or interest, as applicable to the Collateral, or the value of the Collateral taken as a whole;

(b) create, incur or permit to exist any Lien in or on the Collateral, or, unless otherwise permitted by the Lender, in or on any
mortgage loans or servicing rights (other than pursuant to the terms and provisions of the Freddie Mac Requirements or Fannie
Mae Acknowledgment Agreement), except (x) the security interest granted hereunder in favor of the Lender, (y) the rights of such
other Agencies under the Servicing Contracts and the Agency Guides, and (z) a Lien on the Servicing Contracts pledged under an
Approved Loan Facility, nor assign any right to receive income in respect thereof except as permitted under Section 7.02(c);

(c) sell, lease or otherwise dispose of any Collateral (other than sales or dispositions of Servicing Rights (i) resulting from the
payoff of the related Mortgage Loans or the repurchase of the related Mortgage Loans by the Borrower, (ii) as required by an
Agency or (iii) in the ordinary course of the Borrower’s servicing business) except as expressly permitted by this Agreement;

(d) engage in any change in the nature of its business as carried on at the date hereof that is reasonably likely to result in a
Material Adverse Effect;



(e) (i) cancel or terminate any Facility Documents to which it is a party or the Freddie Mac Acknowledgment Agreement or
consent to or accept any cancellation or termination thereof without Lender’s prior consent, (i) amend, amend and restate,
supplement or otherwise modify any Facility Document without Lender’s prior consent, (iii) consent to any amendment, modification
or waiver of any term or condition of any Facility Document or the Freddie Mac Pledge and Security Agreement, unless otherwise
required by Freddie Mac, without the prior written consent of the Lender, which consent shall not be unreasonably withheld,
provided that if the amendment of a Servicing Contract is done unilaterally by an Agency, the prior written consent of the Lender is
not required, (iv) waive any material default under or breach of any Servicing Contracts, or (v) take any other action in connection
with any such Facility Documents that would impair in any material respect the value of the interests or rights of the Borrower
thereunder or that would impair in any material respect the interests or rights of the Lender;

()  change its corporate name or the state of its organization unless the Borrower shall have given the Lender at least thirty (30)
days’ prior written notice thereof and unless, prior to any such change, the Borrower shall have filed, or caused to be filed, such
financing statements or amendments as the Lender determines may be reasonably necessary to continue the perfection of the
Lender’s interest in the Collateral;

(g) appoint any subservicers with respect to any Servicing Rights pledged to the Lender pursuant to this Agreement except as
otherwise required by the applicable Agency;

(h) take any action that would directly or indirectly materially impair or materially adversely affect the Borrower's title to or interest
in, as applicable, or the value, of the Eligible Servicing Rights or materially increase the duties, responsibilities or obligations of the
Borrower, with the exception of any other sale, grant of Lien or other transfer or disposition of rights to receive payments of
servicing or subservicing fees (and other amounts in respect of the Servicing Contracts that otherwise would constitute Servicing
Rights) in excess of the minimum servicing or subservicing fees that an Agency requires servicers to retain (such rights to receive
such excess servicing or subservicing fees and other amounts being herein called “Excess Servicing Rights”), so long as,
concurrently with any such transaction, (A) the Borrower delivers to the Lender a new subsequent Electronic File reflecting the
Eligible Servicing Rights after giving effect to such transaction, and (B) the Borrower repays the Loans to the extent necessary to
cure any Borrowing Base Deficiency that otherwise would result from such transaction. Each transaction that would be permitted
under the foregoing sentence is herein called an “Excess Servicing Rights Disposition”. In connection with each Excess Servicing
Rights Disposition, the Lender agrees to execute and deliver, promptly upon request and receipt of payment of all Obligations in
respect of the related Excess Servicing Rights, such releases and financing statement amendments as may be reasonably
requested by the Borrower to reflect the fact that the relevant Excess Servicing Rights are no longer subject to the Liens granted
under the Facility Documents;

(@) make any Restricted Payments following any Event of Default that has not been waived by the Lender in accordance
herewith; and

()  directly or indirectly, sell, lease or otherwise transfer any Property or assets to, or otherwise acquire any Property or assets
from, or otherwise engage in any transactions with, any of its Affiliates (other than any wholly-owned Subsidiary), other than in the
ordinary course of business as presently conducted or unless the terms thereof are no less favorable to Borrower than those that
could be obtained at the time of such transaction in an arm’s length transaction with a Person who is not such an Affiliate.

Section 7.03. Notice of Certain Occurrences. The Borrower covenants and agrees with the Lender that, so long as any Loan is
outstanding and until all Obligations have been paid in full:




(a) Defaults. Borrower shall promptly, and in any event within three (3) Business Days of Borrower’s knowledge thereof, inform
Lender in writing of any Default, Event of Default by Borrower or any other Person (other than Lender or Lender’s Affiliates) of any
material obligation under any Facility Document, or the occurrence or existence of any event or circumstance that Borrower
reasonably expects will with the passage of time become a Default, Event of Default by Borrower or any other Person;

(b) Litigation. Borrower shall promptly inform Lender in writing of the commencement of, or any determination in, any material
dispute, litigation, investigation, proceeding, sanctions or suspension between Borrower or its Parent Company, on the one hand,
and any Governmental Authority or any other Person, on the other, except to the extent is not reasonably likely to result in a Material
Adverse Effect;

(c) Material Adverse Effect on Collateral. As soon as possible, upon the Borrower becoming aware of any default related to any
Collateral which should reasonably be expected to have a Material Adverse Effect;

(d) [Reserved].

(e) Servicing Contract Transfer. As soon as possible, the transfer, expiration without renewal, termination or other loss of all or
any part of any Servicing Contract (or the termination or replacement of the Borrower thereunder), the reason for such transfer,
loss or replacement, if known to it and the effects that such transfer, loss or replacement will have (or will likely have) on the
prospects for full and timely collection of all amounts owing to the Borrower under or in respect of the Borrower’s Servicing
Contracts;

(H  Adgency Notices. Unless required by the applicable Agency or Requirements of Law to maintain confidential, the Borrower
shall promptly furnish the Lender copies of all written notices it receives from Fannie Mae, Freddie Mac, HUD or Ginnie Mae
indicating any adverse fact or circumstance in respect of the Borrower with respect to which adverse fact or circumstance Fannie
Mae, Freddie Mac, HUD or Ginnie Mae, respectively, announces its intention to terminate or threatens to terminate the Borrower
with cause or with respect to which Fannie Mae, Freddie Mac, HUD or Ginnie Mae, announces its intention to conduct any
inspection or investigation of Borrower, Borrower’s files or Borrower’s facilities outside of the ordinary course;

(g) Servicing Rights Notices. Unless required by the applicable Agency or Requirements of Law to maintain confidential, copies
of all notices it receives from any Agency that materially affect the Eligible Servicing Rights, including any notice received with
respect to the events set forth in Section 6.01(n)(i) through (iv), and any demand by an Agency or an insurer for the repurchase of
or indemnification with respect to a mortgage loan and the reason for such repurchase or indemnification within three (3) Business
Days after Borrower receives notice thereof;

(h)  Servicer Rating. The Borrower shall furnish the Lender notice of any decrease in any servicer rating of the Borrower by any
rating agency to a level that is two levels or more below the level of such servicer rating as of the Closing Date;

0] Other. Borrower shall furnish, or cause to be furnished, upon the request of Lender, such other information or reports as the
Lender may from time to time reasonably request unless required by the applicable Agency or Requirements of Law to remain
confidential.

0] Agency Requirements. Notice of any change in any Agency’s requirements regarding the Borrower’s consolidated liquidity
within three (3) Business Days after Borrower receives notice thereof.



ARTICLE VI
EVENTS OF DEFAULT

Section 8.01. Events of Default. The following events shall be “Events of Default”:

(@) The Borrower shall fail to (a) make any payment or deposit to be made by it underAtrticle 1l, Section 3.01 or Section 8.02(d)
when due (whether of principal or interest at stated maturity, upon acceleration, or at mandatory prepayments due to Borrowing
Base Deficiencies or otherwise) which failure shall continue unremedied for a period of one (1) Business Day, or (b) make any other
payment or deposit to be made by it hereunder when due and which such failure (other than with respect to payment of principal)
shall continue unremedied for a period of three (3) Business Days;

(b)  The Borrower shall fail to comply with the requirements of Sections 7.01(f)(i), 7.02(c), or7.03(e) and such default shall
continue unremedied for a period of one (1) Business Day; or the Borrower shall otherwise fail to observe or perform any other
agreement contained in this Agreement, any other Facility Document or the Freddie Mac Acknowledgment Agreement and such
failure to observe or perform shall continue unremedied for a period of five (5) Business Days;

(c)  Any representation, warranty or certification made or deemed made herein, in any other Facility Document or the Freddie
Mac Acknowledgement Agreement by Borrower or any certificate furnished to Lender pursuant to the provisions thereof, shall
prove to have been false or misleading in any material respect as of the time made or furnished (other than the representations and
warranties set forth in Section 6.02 which shall be considered solely for the purpose of determining the MSR Value of the Eligible
Servicing Rights; unless (i) Borrower shall have made any such representations and warranties with knowledge that they were
materially false or misleading at the time made or (ii) any such representations and warranties have been determined by Lender in
its reasonable discretion to be materially false or misleading on a regular basis), and which false or misleading representation,
warranty or certification shall continue unremedied for a period of five (5) Business Days;

(d) (1) The failure of the Borrower to be an approved servicer under the guidelines of an Agency with respect to which any
Eligible Servicing Rights pledged under this Agreement relate, (2) the Borrower fails to service in accordance with the Agency
Guides and the Lender determines in its good faith discretion that such failure may have a Material Adverse Effect, (3) the Borrower
is terminated as servicer or subservicer, as applicable, with respect to any Eligible Servicing Rights by an Agency (except if the
provisions of Section 7.01(l)(iii)(a)-(c) are met), (4) the Borrower shall at any time be terminated, revoked or suspended as servicer
or subservicer, as applicable, with respect to any whole loan servicing or subservicing rights that make up a material portion of
Borrower’s servicing portfolio, (5) Borrower shall cease to be approved by or its approval shall be revoked, suspended, rescinded,
halted, eliminated, withdrawn, annulled, repealed, voided or terminated by an Agency as an approved seller/servicer or lender, (6)
all or a portion of the Borrower’s servicing portfolio consisting of Agency loans is seized or (7) any Agency shall at any time cease to
accept delivery of any loan or loans from the Borrower under any program or notifies the Borrower that the Agency shall cease
accepting loan deliveries from the Borrower;

(e) The Borrower or any of its Affiliates or Subsidiaries shall (i) be in default under, or fail to perform as requested under, or shall
otherwise breach, beyond any applicable cure period, the terms of any warehouse, credit, repurchase, line of credit, financing or
other similar agreement having an aggregate available facility amount in excess of $15,000,000 and relating to any Indebtedness
between the Borrower or any of its Affiliates or Subsidiaries, on the one hand, and any Person, on the other, which default or failure
entitles any party to require acceleration or prepayment of any Indebtedness thereunder, or (ii) fail to pay when due, subject to any
applicable cure period, any payment obligation under any other material agreement between the Borrower or any of its Affiliates or
Subsidiaries, on



the one hand, and any Person, on the other (it being understood that an agreement is material if the payment obligations
thereunder exceed $15,000,000 in the aggregate over the term of such agreement);

(H  The Lender does not, or ceases to, have a perfected security interest in the Collateral or any material part thereof, subject
only to (1) the terms and provisions of the Freddie Mac Requirements and the interests of any other Agency with respect to the
related Agency Servicing Rights and other Collateral and (2) any Lien on the Servicing Contracts pledged under an Approved Loan
Facility, other than as a result of a release of such security interest by the Lender and such default continues unremedied for a
period of one (1) Business Day after the earlier of (i) a Responsible Officer of the Borrower having actual knowledge thereof and (ii)
written notice of such default from the Lender;

(9) A Change in Control of the Borrower occurs;

(h)  (A) the Borrower ceases to be (1) a HUD approved mortgagee pursuant to Section 203 of the National Housing Act or (2) a
Fannie Mae or Freddie Mac approved servicer or HUD, Fannie Mae or Freddie Mac, as applicable, suspends, rescinds, halts,
eliminates, withdraws, annuls, repeals, voids or terminates the status of the Borrower as either (1) a HUD approved mortgagee
pursuant to Section 203 of the National Housing Act or (2) a Fannie Mae or Freddie Mac approved servicer or (B) the Borrower
receives notice that HUD, Fannie Mae or Freddie Mac may take such action set forth in clause (A);

0] Any “event of default” or other material breach or failure to perform shall have occurred and shall be continuing beyond the
expiration of any applicable grace period under any instrument, agreement or contract between the Borrower or any of its Affiliates,
on the one hand, and the Lender or any of Lender’s Affiliates on the other, including, without limitation, the Master Repurchase
Agreement or the Mortgage Loan Participation Purchase and Sale Agreement;

0] The failure of Borrower to maintain any Agency’s net worth requirements;

(k)  Any judgment or order for the payment of money inexcess of $15,000,000 in the aggregate shall be rendered against the
Borrower or any of its Affiliates, by a court, administrative tribunal or other body having jurisdiction over them and the same shall
not be satisfied or discharged (or provisions shall not be made for such discharge) or bonded, or a stay of execution thereof shall
not be procured, within sixty (60) days from the date of entry thereof or, if a stay of execution is procured, sixty (60) days from the
date such stay is lifted;

() (1) The Borrower or any of its Affiliates files a voluntary petition in bankruptcy, seeks relief under any provision of any
Insolvency Law or consents to the filing of any petition against it under any such law; (2) a proceeding shall have been instituted by
any Affiliate of the Borrower in a court having jurisdiction in the premises seeking a decree or order for relief in respect of the
Borrower or such Affiliate in an involuntary case under any applicable Insolvency Law, or for the appointment of a receiver,
liquidator, assignee, trustee, custodian, sequestrator, conservator or other similar official of the Borrower or such Affiliate, or for any
substantial part of its Property, or for the winding-up or liquidation of its affairs, (3) a proceeding shall have been instituted by any
Person (other than an Affiliate of the Borrower) in a court having jurisdiction in the premises seeking a decree or order for relief in
respect of the Borrower or any of its Affiliates in an involuntary case under any applicable Insolvency Law, or for the appointment of
a receiver, liquidator, assignee, trustee, custodian, sequestrator, conservator or other similar official of the Borrower or such
Affiliate, or for any substantial part of its Property, or for the winding-up or liquidation of its affairs and the Borrower or such Affiliate
shall have failed to obtain a relief (including, without limitation, a dismissal) or a stay of such involuntary proceeding within sixty (60)
days; provided, that if under any other agreement for Indebtedness, the Borrower is subject to a shorter time period to dismiss any
such proceeding, such



shorter time period shall be automatically incorporated into this Agreement as if fully set forth herein without the need of any further
action on the part of any party, (4) the admission in writing by the Borrower or any of its Affiliates of its inability to pay its debts as
they become due, (5) the Borrower or any of its Affiliates consents to the appointment of or taking possession by a custodian,
receiver, conservator, trustee, liquidator, sequestrator or similar official, of all or any part of its Property or any custodian, receiver,
conservator, trustee, liquidator, sequestrator or similar official takes possession of all or any part of the Property of the Borrower or
any of its Affiliates; (6) the Borrower or any of its Affiliates makes an assignment for the benefit of any of its creditors; or (7) the
Borrower or any of its Affiliates generally fails to pay its debts as they become due;

(m) Any Governmental Authority or any Person, agency or entity acting or purporting to act under Governmental Authority
(including any Agency) shall have taken any action to condemn, seize or appropriate, or to assume custody or control of, all or any
substantial part of the Property of the Borrower or any of its Affiliates, or shall have taken any action to displace the management of
any of the Borrower or any of its Affiliates or to curtail the Borrower’s, or any of its Affiliates’ authority in the conduct of its business;
or

(n)  Any amendment, modification or waiver of any term or condition of the Freddie Mac Pledge and Security Agreement occurs,
without the consent of the Lender, that would impair in any material respect the interests or rights of the Lender.

Section 8.02. Remedies.

(&) Optional Acceleration. Upon the occurrence of an Event of Default (other than an Event of Default described inSection
8.01(l) or Section 8.01(m), the Lender may by written notice to the Borrower, terminate the Facility and declare all Loans and all
other Obligations to be immediately due and payable.

(b)  Automatic Acceleration. Upon the occurrence of an Event of Default described inSection 8.01(1) or Section 8.01(m) the
Facility shall be automatically terminated and the Loans and all other Obligations shall be immediately due and payable upon the
occurrence of such event, without demand or notice of any kind.

(c) Remedies. Upon any acceleration of the Loans pursuant to thisSection 8.02, the Lender, in addition to all other rights and
remedies under this Agreement or otherwise, shall have all other rights and remedies provided under the UCC of each applicable
jurisdiction and other applicable laws, which rights shall be cumulative. The Borrower agrees, upon the occurrence of an Event of
Default and notice from the Lender, to assemble, at its expense, all of the Collateral that is in its possession (whether by return,
repossession, or otherwise) at a place designated by the Lender. All out-of-pocket costs incurred by the Lender in the collection of
all Obligations, and the enforcement of its rights hereunder, including reasonable attorneys’ fees and legal expenses, shall be paid
out of the Collateral. Without limiting the foregoing, upon the occurrence of an Event of Default and the acceleration of the Loans
pursuant to this Section 8.02, the Lender may, to the fullest extent permitted by applicable law, without notice, advertisement,
hearing or process of law of any kind, (i) enter upon any premises where any of the Collateral which is in the possession of the
Borrower (whether by return, repossession, or otherwise) may be located and take possession of and remove such Collateral, (ii)
sell any or all of such Collateral, free of all rights and claims of the Borrower therein and thereto, at any public or private sale, and
(iii) bid for and purchase any or all of such Collateral at any such sale. Any such sale shall be conducted in a commercially
reasonable manner and in accordance with applicable law. The Borrower hereby expressly waives, to the fullest extent permitted by
applicable law, any and all notices, advertisements, hearings or process of law in connection with the exercise by the Lender of any
of its rights and remedies upon the occurrence of an Event of Default. Each of the Lender and the Borrower shall have



the right (but not the obligation) to bid for and purchase any or all Collateral at any public or private sale. The Borrower hereby
agrees that in any sale of any of the Collateral, the Lender is hereby authorized to comply with any limitation or restriction in
connection with such sale as it may be advised by counsel is necessary in order to avoid any violation of applicable law (including,
without limitation, compliance with such procedures as may restrict the number of prospective bidders and purchasers, require that
such prospective bidders and purchasers have certain qualifications, and restrict such prospective bidders and purchasers to
Persons who will represent and agree that they are purchasing for their own account for investment and not with a view to the
distribution or resale of such Collateral), or in order to obtain any required approval of the sale or of the purchaser by any
Governmental Authority, and the Borrower further agrees that such compliance shall not result in such sale being considered or
deemed not to have been made in a commercially reasonable manner. The Lender shall not be liable for any sale, private or public,
conducted in accordance with this Section 8.02(c). If an Event of Default occurs, and upon acceleration of the Loans hereunder, the
Loans and all other Obligations shall be immediately due and payable, and collections on the Eligible Servicing Rights and
proceeds of sales and securitizations of Eligible Servicing Rights, and other Collateral will be used to pay the Obligations.

(d) In the event that Borrower receives a notice from an Agency indicating a material breach, material default or material non-
compliance by the Borrower that the Lender reasonably determines may entitle such Agency to terminate the Borrower, which
breach, default or non-compliance has not been satisfactorily cured or remedied within ten (10) Business Days of the receipt by the
Borrower of such notice, or such lesser time as Lender believes is necessary to protect its interest and provides Borrower with
written notice thereof, as the case may be, the Lender may by written notice to the Borrower, terminate the Facility and declare all
Loans and all other Obligations to be immediately due and payable.

(e) Notwithstanding anything in this Agreement to the contrary, the exercise of rights and remedies under this Section 8.02(e)
shall be subject and subordinate in all respects to the terms and provisions of the Freddie Mac Requirements. Freddie Mac shall be
an express third party beneficiary of this Section 8.02(e) and shall be entitled to rely upon this Section 8.02(e) in all respects.

Section 8.03. Collection Account; Application of Proceeds.

(@) Collection Account. Prior to the Closing Date, the Borrower and the Lender shall have established at Bank, in the name of
the Lender a non-interest bearing segregated special purpose trust account (such account being herein called the “Collection
Account”). The Borrower will maintain the Collection Account only with a bank acceptable to the Lender. Upon a default hereunder,
the Borrower shall deposit all Collections (other than the Freddie Mac Minimum Servicing Compensation and Excluded Collateral)
by it into the Collection Account within two (2) Business Days of receipt thereof. To the extent at any time, Borrower deposits
Freddie Mac Minimum Servicing Compensation or Excluded Collateral into the Collection Account, Borrower shall be entitled to
withdraw such Freddie Mac Minimum Servicing Compensation or Excluded Collateral from the Collection Account.

(b) Distributions Prior to an Event of Default So long as no Event of Default has occurred and is continuing hereunder, the
Borrower may withdraw amounts on deposit in the Collection Account at any time.

(c) Distributions After an Event of Default. The Lender may, at any time and without notice to, or consent from, the Borrower,
transfer, or direct the transfer of, funds from the Collection Account (other than the Freddie Mac Minimum Servicing Compensation
and Excluded Collateral deposited by Borrower in the Collection Account) to satisfy the Borrower’s obligations under the Facility
Documents if an Event of Default shall have occurred and be continuing. On each Business Day during



which an Event of Default has occurred and is continuing hereunder, the Lender shall apply Collections in the following order:
(i)  to pay to the Lender, any fees due pursuant to the terms hereof;

(i)  to pay to the Lender or any Indemnified Party an amount equal to any other amounts (including the Outstanding Aggregate
Loan Amount) then due to such Persons pursuant to this Agreement that have not been paid by the Borrower (and to the extent
that there are insufficient funds to pay all of the foregoing amounts, such amount shall be distributed to the foregoing parties, pro
rata in accordance with the amounts due to such parties); and

(i) to pay any remaining amounts to the Borrower by transferring such amount to the account specified in writing by the
Borrower.

(d) Freddie Mac shall be an express third party beneficiary of Sections 8.03(a) and 8.03(b) and shall be entitled to rely upon this
Section 8.02(d) in all respects.

ARTICLE IX
ASSIGNMENT

Section 9.01. Restrictions on Assignments. The Borrower shall not assign its rights hereunder or any interest herein without the
prior written consent of the Lender. Upon notice to the Borrower, the Lender may assign any or all of its rights and obligations under
this Agreement, under any Loan pursuant to this Agreement or under the other Facility Documents, to any other entity, unless such
assignment is prohibited by any Agency; provided, however, the Lender may not assign any or all of its rights and obligations under
this Agreement to any Person identified on Schedule 9.01 hereto.

Section 9.02. Evidence of Assignment; Endorsement on Note. The Lender hereby agrees that it shall, endorse the Note to reflect
any assignments made pursuant to this Article IX or otherwise.

Section 9.03. Rights of Assignee. Upon the assignment the Lender of all of its rights and obligations hereunder, under the Note
and under the other Facility Documents to an assignee in accordance with Section 9.01, such assignee shall have all such rights and
obligations of the Lender as set forth in such assignment or delegation, as applicable, and all references to the Lender in this
Agreement or any Facility Document shall be deemed to apply to such assignee to the extent of such interest. If any interest in any
Facility Document is transferred to any assignee which is organized under the laws of any jurisdiction other than the United States or
any State thereof, the transferor Lender shall cause such assignee, concurrently with the effectiveness of such transfer, to comply
with the provisions of Section 3.02.

Section 9.04. Permitted Participants; Effect. Subject to the terms and conditions of any Acknowledgment Agreement, the Lender
may, in the ordinary course of its business and in accordance with applicable law, at any time (and from time to time) sell to one or
more banks or other entities (each a “Participant”) participating interests in any Loan owing to the Lender, any Note held by the
Lender, any Available Facility Amount of the Lender, or any other interest of the Lender under this Agreement or the other Facility
Documents. In the event of any such sale by the Lender of a participating interest to a Participant, (i) the Lender’s obligations
hereunder and under the other Facility Documents shall remain unchanged; (ii) the Lender shall remain solely responsible to the
Borrower for the performance of such obligations; and (iii) the Lender shall remain the owner of its Loans and the holder of any Note
issued to it in evidence thereof for the purposes under the Facility Documents; provided, that if the Participant is a Foreign
Purchaser, the Participant shall provide the Lender with the information necessary to permit the Lender to comply, and the Lender
shall comply, with Section 3.02(d) as if the Lender were a Foreign Purchaser. All amounts payable by the Borrower under this
Agreement shall be determined as if the




Lender had not sold such participating interests. The Borrower and the Lender shall continue to deal solely and directly with each
other in connection with the Lender’s rights and obligations under the Facility Documents.

Section  9.05. Voting Rights of Participants. The Lender shall retain the sole right to approve, without the consent of any
Participant, any amendment, modification or waiver of any provision of the Facility Documents other than any amendment,
modification, or waiver with respect to any Loan or Available Facility Amount in which such Participant has an interest which forgives
principal, interest, or fees or reduces the interest rate or fees payable with respect to any such Loan or Available Facility Amount,
postpones any date fixed for any regularly scheduled payment of principal of, or interest or fees on, any such Loan or Available
Facility Amount or releases all or substantially all of the Collateral (other than as expressly permitted pursuant to the Facility
Documents).

ARTICLE X
INDEMNIFICATION

Section 10.01. Indemnities by the Borrower. Without limiting any other rights which any such Person may have hereunder or under
applicable law, the Borrower hereby agrees to indemnify, the Lender, its Affiliates, successors, permitted transferees and assigns
and all officers, directors, shareholders, controlling persons, employees and agents of any of the foregoing (each an “Indemnified
Party”), forthwith on demand, from and against any and all damages, losses, claims, liabilities and related costs and expenses,
including attorneys’ fees and disbursements (all of the foregoing being collectively referred to as “Indemnified Amounts”) awarded
against or incurred by any of them arising out of or as a result of this Agreement, the other Facility Documents, the Freddie Mac
Acknowledgment Agreement or any transaction contemplated hereby or thereby excluding, however, (a) Indemnified Amounts to the
extent a court of competent jurisdiction determines that they resulted from gross negligence, bad faith or willful misconduct on the
part of such Indemnified Party, (b) in the event that the Lender has assigned its rights or delegated its obligations in respect of this
Agreement, and the Indemnified Amounts with respect to such assignee exceed the Indemnified Amounts that would otherwise have
been payable by the Borrower to the Lender, the amount of such excess, (c) taxes expressly excluded from Taxes in Section 3.02(a)
above (other than any such Taxes that are incremental and arise solely by reason of a breach by the Borrower of its obligations
under this Agreement), and (d) any lost profits or indirect, exemplary, punitive or consequential damages of any Indemnified Party. In
any suit, proceeding or action brought by the Lender in connection with any Collateral for any sum owing thereunder, or to enforce
any provisions of any Collateral, the Borrower will save, indemnify and hold the Lender harmless from and against all expense, loss
or damage suffered by reason of any defense, set-off, counterclaim, recoupment or reduction or liability whatsoever of the account
debtor or obligor thereunder, arising out of a breach by the Borrower of any obligation thereunder or arising out of any other
agreement, indebtedness or liability at any time owing to or in favor of such account debtor or obligor or its successors from the
Borrower. The Borrower also agrees to reimburse the Lender as and when billed by the Lender for all the Lender’s reasonable and
documented out-of-pocket costs and expenses incurred in connection with the enforcement or the preservation of the Lender’s rights
under this Agreement, the Note, any other Facility Document, the Freddie Mac Acknowledgment Agreement or any transaction
contemplated hereby or thereby, including without limitation the fees and disbursements of its counsel. The Borrower hereby
acknowledges that, notwithstanding the fact that the Note is secured by the Collateral, the obligation of the Borrower under the Note
is a recourse obligation of the Borrower. Under no circumstances shall any Indemnified Party be liable to the Borrower for any lost
profits or indirect, exemplary, punitive or consequential damages.

Section 10.02. General Provisions. If for any reason the indemnification provided above inSection 10.01 (and subject to the
limitations on indemnification contained therein) is unavailable to an



Indemnified Party or is insufficient to hold an Indemnified Party harmless on the basis of public policy, then the Borrower shall
contribute to the amount paid or payable by such Indemnified Party as a result of such loss, claim, damage or liability in such
proportion as is appropriate to reflect not only the relative benefits received by such Indemnified Party on the one hand and the
Borrower on the other hand but also the relative fault of such Indemnified Party as well as any other relevant equitable
considerations.

The provisions of this Article X shall survive the termination of this Agreement and the payment of the Obligations.

ARTICLE XI
MISCELLANEOUS

Section 11.01. Amendments, Etc. Subject to the terms and provisions of Section 11.16(u), neither this Agreement nor any provision
hereof may be amended, supplemented, or modified except pursuant to an agreement or agreements in writing entered into by the
Borrower and the Lender.

Section 11.02. Notices, Etc. Except as provided herein, all notices required or permitted by this Agreement shall be in writing
(including without limitation by Electronic Transmission, email or facsimile) and shall be effective and deemed delivered only when
received by the party to which it is sent; provided that notices of Events of Default and exercise of remedies or under Section 8.02
shall be sent via overnight mail and by electronic transmission. Any such notice shall be sent to a party at the address, electronic
mail or facsimile transmission number set forth on Schedule 11.02 or to such other address, e-mail address or facsimile number as
either party may notify to the others in writing from time to time.

Section 11.03. No Waiver; Remedies. No failure on the part of the Lender to exercise, and no delay in exercising, any right
hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right hereunder preclude any other or
further exercise thereof or the exercise of any other right. The remedies herein provided are cumulative and not exclusive of any
remedies provided by law.

Section 11.04. Binding Effect; Assignability. This Agreement shall be binding upon and inure to the benefit of the Borrower and the
Lender, and their respective successors and assigns, provided, however, that nothing in the foregoing shall be deemed to authorize
any assignment not permitted in Section 9.01.

Section 11.05. GOVERNING LAW; SUBMISSION TO JURISDICTION. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO
CONFLICTS OF LAWS PRINCIPLES (OTHER THAN SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW,
WHICH BY ITS TERMS APPLIES TO THIS AGREEMENT).
EACH PARTY HERETO HEREBY SUBMITS TO THE NON-EXCLUSIVE GENERAL JURISDICTION OF THE
COURTS OF THE STATE OF NEW YORK LOCATED IN THE BOROUGH OF MANHATTAN, THE FEDERAL COURTS OF THE
UNITED STATES OF AMERICA FOR THE SOUTHERN DISTRICT OF NEW YORK, AND APPELLATE COURTS FROM ANY
THEREOF FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY. EACH PARTY HERETO IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF THE VENUE OF
ANY SUCH PROCEEDING BROUGHT IN SUCH A COURT IN THE BOROUGH OF MANHATTAN AND ANY CLAIM THAT ANY
SUCH PROCEEDING BROUGHT IN SUCH A COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM. EACH PARTY
HERETO HEREBY




CONSENTS TO PROCESS BEING SERVED IN ANY SUIT, ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT,
OR ANY DOCUMENT DELIVERED PURSUANT HERETO BY THE MAILING OF A COPY THEREOF BY REGISTERED OR
CERTIFIED MAIL, POSTAGE PREPAID, RETURN RECEIPT REQUESTED, TO ITS RESPECTIVE ADDRESS SPECIFIED AT THE
TIME FOR NOTICES UNDER THIS AGREEMENT OR TO ANY OTHER ADDRESS OF WHICH IT SHALL HAVE GIVEN WRITTEN
OR ELECTRONIC NOTICE TO THE OTHER PARTIES. THE FOREGOING SHALL NOT LIMIT THE ABILITY OF ANY PARTY
HERETO TO BRING SUIT IN THE COURTS OF ANY OTHER JURISDICTION.

EACH OF THE PARTIES HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO A TRIAL BY JURY WITH
RESPECT TO ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT.

Section 11.06. Entire Agreement. This Agreement, the Facility Documents and the Freddie Mac Acknowledgment Agreement
embody the entire agreement and understanding of the parties hereto and supersede any and all prior agreements, arrangements
and understanding relating to the matters provided for herein.

Section 11.07. Acknowledgment. The Borrower hereby acknowledges that:

(@) it has been advised by counsel in the negotiation, execution and delivery of this Agreement, the Note, the other Facility
Documents to which it is a party and the Freddie Mac Acknowledgment Agreement;

(b) the Lender has no fiduciary relationship to the Borrower, and the relationship between the Borrower and the Lender is solely
that of debtor and creditor; and

(c) nojoint venture exists among or between the Lender and the Borrower.

Section 11.08. Captions and Cross References. The various captions (including, without limitation, the table of contents) in this
Agreement are included for convenience only and shall not affect the meaning or interpretation of any provision of this Agreement.
References in this Agreement to any underscored Section or Exhibit are to such Section or Exhibit of this Agreement, as the case
may be.

Section 11.09. Execution in Counterparts. This Agreement may be executed in any number of counterparts, all of which shall
constitute one and the same instrument, and any party hereto may execute this Agreement by signing and delivering one or more
counterparts. The parties intend that faxed signatures and electronically imaged signatures such as .pdf files shall constitute original
signatures and are binding on all parties. The original documents shall be promptly delivered, if requested. The parties agree that this
Agreement, any addendum, exhibit or amendment hereto or any other document necessary for the consummation of the transactions
contemplated by this Agreement may be accepted, executed or agreed to through the use of an electronic signature in accordance
with E-Sign, UETA and any applicable state law. Any document accepted, executed or agreed to in conformity with such laws will be
binding on all parties hereto to the same extent as if it were physically executed and each party hereby consents to the use of any
secure third party electronic signature capture service with appropriate document access tracking, electronic signature tracking and
document retention as may be reasonably chosen by a signatory hereto, including but not limited to DocuSign.

Section 11.10. Confidentiality. Each party hereto agrees for the benefit of the other party that it will hold any confidential information
received from the other party pursuant to this Agreement or any other Facility Document in strict confidence, as long as such
information remains confidential except for disclosure to (i) its Affiliates, (ii) its legal counsel, accountants, and other professional
advisors or to a



permitted assignee or participant, regulatory officials, (iv) any Person as requested pursuant to or as required by law, regulation,
legal process, or the rules and regulations of any stock exchange, (v) any Person in connection with any legal proceeding to which it
is a party, (vi) rating agencies if requested or required by such agencies in connection with a rating, and (vii) any Agency. The parties
agree that this Agreement is confidential information of the Lender. The Lender also agrees that it will comply with all applicable
securities laws with respect to any non-public information of the type referenced in the preceding sentence in its possession. This
Section 11.10 shall survive termination of this Agreement.

Section 11.11. Termination; Survival. This Agreement shall remain in effect until the Termination Date; provided, however, that no
such termination shall affect Borrower’s Obligations to Lender at the time of such termination. The obligations of the Borrower under
Sections 3.02, 10.01 and 11.10 hereof shall survive the repayment of the Loans and the termination of this Agreement. In addition,
each representation and warranty made, or deemed to be made by a request for a borrowing, herein or pursuant hereto shall survive
the making of such representation and warranty, and the Lender shall not be deemed to have waived, by reason of making any
Loan, any Default that may arise by reason of such representation or warranty proving to have been false or misleading,
notwithstanding that the Lender may have had notice or knowledge or reason to believe that such representation or warranty was
false or misleading at the time such Loan was made.

Section 11.12. Contractual Recognition of Bail-in. Borrower acknowledges and agrees that notwithstanding any other term of this
Agreement or any other agreement, arrangement or understanding with Lender, any of Lender’s liabilities, as the Bank of England (or
any successor resolution authority) may determine, arising under or in connection with this Agreement may be subject to Bail-In
Action and Borrower accepts to be bound by the effect of:

(@) any Bail-In Action in relation to such liability, including (without limitations):
0] a reduction, in full or in part, of any amount due in respect of any such liability;

(i)  aconversion of all, or part of, any such liability into shares or other instruments of ownership that may
be issued to, or conferred on, Borrower; and

(iii) a cancellation of any such liability; and

(b) avariation of any term of this Agreement to the extent necessary to give effect to Bail-In Action in relation to
any such liability.

Section 11.13. Contractual Recognition of UK Stay In Resolution.

(@ Where a resolution measure is taken in relation to any BRRD undertaking or any member of the same group as that BRRD
undertaking and that BRRD undertaking or any member of the same group as that BRRD undertaking is a party to this Agreement
(any such party to this Agreement being an “Affected Party”), each other party to this Agreement agrees that it shall only be entitled
to exercise any termination right under this Agreement against the Affected Party to the extent that it would be entitled to do so
under the Special Resolution Regime if this Agreement were governed by the laws of any part of the United Kingdom.

(b)  For the purpose of thisSection 11.13 “resolution measure” means a ‘crisis prevention measure’, ‘crisis management
measure’ or ‘recognised third-country resolution action’, each with the meaning given in the “PRA Rulebook: CRR Firms and Non-
Authorised Persons: Stay in Resolution Instrument 2015”, as may be amended from time to time (the “PRA Contractual Stay
Rules”), provided, however, that ‘crisis prevention measure’ shall be interpreted in the manner outlined in Rule 2.3 of the PRA



Contractual Stay Rules; “BRRD undertaking”, “group”, “Special Resolution Regime” and “termination right” have the respective
meanings given in the PRA Contractual Stay Rules.

Section 11.14. Notice Regarding Client Money Rules.

(&) Lender, as a CRD credit institution (as such term is defined in the rules of the FCA), holds all money received and held by it
hereunder as banker and not as trustee. Accordingly, money that is received and held by Lender from Borrower will not be held in
accordance with the provisions of the FCA's Client Asset Sourcebook relating to client money (the “Client Money Rules”) and will
not be subject to the statutory trust provided for under the Client Money Rules.

(b) In particular, Lender shall not segregate money received by it from Borrower from Lender money and Lender shall not be
liable to account to you for any profits made by Lender use as banker of such cash and upon failure of Lender, the client money
distribution rules within the Client Asset Sourcebook (the “Client Money Distribution Rules”) will not apply to these sums and so you
will not be entitled to share in any distribution under the Client Money Distribution Rules.

Section 11.15. USA PATRIOT Act; Sanctions and Anti-Terrorism . Lender hereby notifies Borrower that pursuant to the
requirements of the USA PATRIOT Improvement and Reauthorization Act, Title Ill of Pub. L. 109-177 (signed into law March 9,
2009) (the “Act™), it is required to obtain, verify, and record information that identifies Borrower, which information includes the name
and address of Borrower and other information that will allow Lender to identify Borrower in accordance with the Act. Accordingly,
Borrower hereby represents and warrants to Lender that:

(@ (i) Neither Borrower, nor the Parent Company nor, to Borrower’s actual knowledge, any director, officer, or employee of
Borrower or any of its subsidiaries, or to Borrower’s actual knowledge, any originator of Mortgage Loans related to the Pledged
Servicing Rights is named on the list of Specifically Designated Nationals maintained by OFAC or any similar sanctions list issued
by OFAC, OFSI, or any other Governmental Authority (collectively, the “ Sanctions Lists”) or is located, organized, or resident in a
country or territory that is, or whose government is, the target of sanctions imposed by OFAC, OFSI, or any other Governmental
Authority; (ii) no Person or Persons on the Sanctions Lists owns, whether individually or in the aggregate, directly or indirectly, a fifty
percent or greater interest in or otherwise controls Borrower, Parent Company or, to the Seller’s actual knowledge, any originator;
and (iii) to the knowledge of Borrower, Lender is not precluded by any Economic and Trade Sanctions and Anti-Terrorism Laws
from entering into this Agreement or any transactions pursuant to this Agreement with Borrower due to the ownership or control by
any person or entity of stocks, shares, bonds, debentures, notes, drafts or other securities or obligations of Borrower.

(b) (i) Borrower will not conduct business with or engage in any transaction with any obligor that Borrower knows, after
reasonable diligence or after being notified by an originator of Mortgage Loans related to the Pledged Servicing Rights, (x) is
named on any of the Sanctions Lists or is located, organized, or resident in a country or territory that is, or whose government
currently is, the target of sanctions imposed by OFAC or any other Governmental Authority; (y) is owned fifty percent or more,
directly or indirectly, or otherwise controlled, by a Person named on any Sanctions List; (ii) if Borrower obtains actual knowledge,
after reasonable due diligence, that any obligor of Mortgage Loans related to the Pledged Servicing Rights is named on any of the
Sanctions Lists or that any Person or Persons on the Sanctions Lists owns, whether individually or in the aggregate, directly or
indirectly, a fifty percent or greater interest in, or otherwise controls, the obligor, Borrower, or any originator, as applicable, Borrower
will give prompt written notice to Lender of such fact or facts; and (iii) Borrower will (x) comply at all times with the requirements of
the Economic and Trade Sanctions and Anti-Terrorism Laws applicable to any transactions, dealings or other actions relating to this
Agreement and



(y) will, upon Lender’s reasonable request from time to time during the term of this Agreement, deliver a certification confirming its
compliance with the covenants set forth in this Section 11.15.

Section 11.16. Provisions Applicable to Freddie Mac and the Freddie Mac Collateral

Notwithstanding anything to the contrary in this Agreement or the other Facility Documents, with respect to any Mortgage
Loans owned or guaranteed by Freddie Mac, Lender and Borrower acknowledge and agree that:

(@) the Borrower’s right and interest in and to the Freddie Mac Servicing Rights and the Freddie Mac Collateral, may only be
pledged by Borrower as applicable, as collateral for the purposes set forth herein, and subject in all respects to the terms and
conditions, set forth in the Freddie Mac Requirements;

(b) notwithstanding any terms or provision to the contrary in this Agreement or any of the other Facility Documents, any of the
transactions contemplated in this Agreement or the other Facility Documents, or any rights, powers, and remedies and payments in
this Agreement or the other Facility Documents are subject and subordinate in all respects to all rights, title, powers, prerogatives
security interests and all other interests of Freddie Mac and the terms and provisions of the Freddie Mac Acknowledgment
Agreement and the other Freddie Mac Requirements. In addition, whenever in this Agreement there is a requirement of an
Agency’s consent, an Agency’s approval, an Agency’s determination, an Agency’s acceptance, or an Agency’s judgment (or
Freddie Mac’s consent, Freddie Mac’s approval, Freddie Mac's determination, Freddie Mac’s acceptance or Freddie Mac's
judgment) or any other phrase of similar nature pertaining to an action required of an Agency or Freddie Mac, it is understood by
such phrase that Freddie Mac shall exercise the granting or withholding of its consent, approval, determination, acceptance, right or
judgment in its sole and absolute discretion;

(c) to the extent that any conflict necessarily exists or shall be adjudged to exist between the terms and provisions of this
Agreement or any other Facility Document and those of the Freddie Mac Requirements solely with respect to the relationship and
agreements between Borrower, and/or Lender on the one hand, and Freddie Mac, on the other hand, the terms and provisions of
the applicable Freddie Mac Requirements shall govern and control;

(d)  with respect to any Person other than Borrower and Freddie Mac and, to the extent of the security interest set forth inSection
4.01, of Lender, no other Person has any interest in the Freddie Mac Servicing Rights, the Freddie Mac Collateral or the Freddie
Mac Servicing Contract;

(e) [reserved];

(f)  subject and subordinate in all respects to (i) the terms and provisions of the (A) Freddie Mac Acknowledgment Agreement
and (B) Freddie Mac Pledge and Security Agreement and (i) the first priority security interest of Freddie Mac in the Freddie Mac
Collateral, any funds received by Lender in connection with Lender’s exercise of its rights and remedies with respect to the Freddie
Mac Collateral will be applied first to reduce the amount owed to Freddie Mac in accordance with the terms and provisions of the
Freddie Mac Acknowledgment Agreement and Freddie Mac Pledge and Security Agreement, second in respect of the Obligations
by Borrower and third only after such amounts have been indefeasibly paid in full, to reduce the amount owed in respect of the
Obligations by any other Person;

(9) the Lender is not a third party beneficiary of the Freddie Mac Servicing Contract;

(h) the Lender has no security interest, assignment or any other form of pledge, security interest or lien in any collateral other
than the Freddie Mac Collateral expressly set forth in Section 4.01 of this



Agreement which is subject and subordinate in all respects to the Freddie Mac Requirements and the first priority security interest of
Freddie Mac in the Freddie Mac Collateral;

(i)  other than an Intercreditor Agreement, the Lender has no agreement or arrangement with any Third Party Lender Secured
Party concerning the financing contemplated under this Agreement relating to Freddie Mac, the Freddie Mac Servicing Contract
and/or Freddie Mac Servicing Contract Rights or any financing by any Third Party Lender Secured Party in favor of Borrower (“Third
Party Lender Secured Financing”), and the Lender covenants not to enter into any agreement or arrangement other than an
Intercreditor Agreement with any Third Party Lender Secured Party concerning the financing contemplated under this Agreement or
any Third Party Lender Secured Financing relating to Freddie Mac, the Freddie Mac Servicing Contract and/or the Freddie Mac
Servicing Rights or any Third Party Lender Secured Financing;

()  the Lender has no rights arising under or is a third party beneficiary (in each case either directly or indirectly) under any Third
Party Acknowledgment Agreement, and shall not contest, delay, obstruct, hinder or interfere in any way, directly or indirectly, with
Freddie Mac's exercise of its rights pursuant to any Third Party Acknowledgment Agreement or the Freddie Mac Servicing Contract
as it relates to any Third Party Acknowledgment Agreement or any Third Party Lender Secured Financing;

(k)  the Freddie Mac Servicing Contract, any Freddie Mac Servicing Rights or any Freddie Mac Collateral is not a “security” within
the meaning of the UCC;

()  the rights, interests, powers and prerogatives of Freddie Mac constitute an “adverse claim” relating to a “financial asset” (as
defined in Article 8 of the UCC) with respect to any Freddie Mac Servicing Rights, any Freddie Mac Collateral or the Freddie Mac
Servicing Contract, and any payments under any such agreement (including without limitation any Freddie Mac Minimum Servicing
Compensation);

(m) it is a violation of Freddie Mac’s rights for Lender or any other Person (other than Freddie Mac) to sell, assign or attempt to
sell or assign the Freddie Mac Servicing Contract, any Freddie Mac Servicing Rights, any Freddie Mac Collateral or any other
underlying agreement other than as expressly set forth in the Freddie Mac Acknowledgment Agreement and subject to Freddie
Mac's approval or any of the rights, interests, powers or prerogatives of Freddie Mac and Freddie Mac's first priority interest in the
Freddie Mac Collateral,

(n) the Lender expressly waives the right to opt into Article 8 of the UCC such that Lender may not claim protected purchaser
status with respect to all or any portion of the Freddie Mac Collateral;

(o) none of the Facility Documents is an obligation of, and is not guaranteed by, Freddie Mac, and Freddie Mac has not
approved the Facility Documents;

(p) notwithstanding any extra-contractual meanings given to the terms “mortgage servicing rights”, “MSRs”, “servicing contract
rights” or “servicing rights” as such terms are used in this Agreement and the other Facility Documents (i) are used for convenience
purposes only as a result of industry and accounting convention and (ii) refer to highly conditional servicing contract rights (as
further described in the term “Freddie Mac Servicing Rights”) and such highly conditional servicing contract rights are categorized
under the UCC as general intangibles which are held by Borrower and in no event are such intangibles owned by Borrower, and
Borrower has no title thereto or the ability to grant a security interest, pledge or assign any title thereto;

(@) notwithstanding anything in this Agreement or any other Facility Document to the contrary, effective as of each Freddie Mac
VPC Servicing Transfer Date which occurs pursuant to the provisions of a Freddie Mac VPC Agreement (each such date, a “Freddie
Mac Release Date”), and without any




payment by Borrower or compliance by Borrower with any other terms and provisions of this Agreement, Lender hereby covenants,
represents, and warrants to Freddie Mac, without any further requirement or action by Lender that Lender shall be conclusively
deemed to have fully and finally released its lien, charge, security interest, encumbrance, claims, or interests arising out of or
relating to (A) the Freddie Mac Servicing Rights subject to the transfer of servicing scheduled to occur on such Freddie Mac VPC
Servicing Transfer Date (the “Freddie Mac Removed Servicing Rights”), and (B) the Freddie Mac Acknowledgment Agreement,
including without limitation, any right to make claims against Freddie Mac (for itself and for any principal), solely as related to the
Freddie Mac Removed Servicing Rights. If requested by Freddie Mac, Lender shall promptly execute or cause to be executed such
further documentation in accordance with the terms of the Freddie Mac Acknowledgment Agreement in order to further effectuate
the terms and provisions of this Section 11.16(q):

n notwithstanding anything in this Agreement to the contrary, no subservicer (other than a Freddie Mac Approved Subservicer
pursuant to a Freddie Mac Approved Subservicing Agreement) may: (i) perform the servicing function with respect to the Mortgage
Loans for which Borrower is servicer of record for Freddie Mac under the Freddie Mac Servicing Contract; (ii) collect any funds
relating to any Mortgage Loans; or (iii) receive any income, commission, compensation or fees as a subservicer or servicer with
respect to Mortgage Loans for which Borrower is servicer of record for Freddie Mac under the Freddie Mac Servicing Contract. Any
engagement by Borrower of any subservicer or servicer to perform the servicing function with respect to Mortgage Loans for which
Borrower is servicer of record for Freddie Mac under the Freddie Mac Servicing Contract, other than a Freddie Mac Approved
Subservicer pursuant to a Freddie Mac Approved Subservicing Agreement, shall be void ab initio and of no force and effect. In the
event a Freddie Mac Approved Subservicer is no longer a Freddie Mac Approved Subservicer pursuant to a Freddie Mac Approved
Subservicing Agreement (a “Freddie Mac Non-Approved Subservicer’) then, as of the date it becomes a Freddie Mac Non-
Approved Subservicer, the Freddie Mac Approved Subservicing Agreement shall be deemed terminated (* Freddie Mac Terminated
Approved Subservicing Agreement”) without any further action or notice from Freddie Mac, and any rights or interests claimed by
Lender pursuant to the terms and provisions of this Agreement relating to the Freddie Mac Terminated Approved Subservicing
Agreement, if any, shall be subject and subordinate in all respects to the terms and provisions of the Freddie Mac Requirements;

(s) the Freddie Mac Servicing Contract and the Freddie Mac Acknowledgment Agreement are neither Facility Documents nor
Collateral of Lender.

® Freddie Mac shall be an express and intended third party beneficiary of each ofSection 4.02(c), Section 4.04(d), Section
8.02(e), Section 8.03(d) and Section 11.01(a) and shall be entitled to rely upon such Sections in all respects, and in no event shall
such Sections of this Agreement (including without limitation any defined term contain in any such term or provision). In no event
shall (i) Section 4.02(c), Section 4.04(d). Section 8.02(e), Section 8.03(d) and Section 11.01(a) (including without limitation any
defined term contained in any such term or provision) be amended without the prior written consent of Freddie Mac or (ii) any other
Section of this Agreement be amended except as otherwise permitted pursuant to the terms and provisions of the Freddie Mac
Acknowledgment Agreement.

(u) to the extent any of the other terms and provisions of this Agreement or any other Facility Document conflict with the terms
and provisions of this Section 11.16, the terms and provisions of thisSection 11.16 shall control.

(v)  Freddie Mac shall be an express third party beneficiary of thisSection 11.16 and shall be entitled to rely upon this Section
11.16 in all respects. This Section 11.16 shall not be amended or modified without the prior written consent of Freddie Mac.




Section 11.17. Amendment and Restatement Of the Original Agreement; No Novation.

(@) As of the date first written above, the terms and provisions of the Original Agreement as amended and restated shall be and
hereby are amended, superseded and restated in their entirety by the terms and provisions of this Agreement.

(b)  Notwithstanding the amendment and restatement of the Original Agreement by this Agreement, any amounts owing to the
Lender under the Original Agreement shall constitute Obligations owing hereunder. This Agreement is given in substitution for the
Original Agreement, and not as payment of the obligations of the Seller thereunder and is in no way intended to constitute a
novation of the Original Agreement.

(c) Upon the effectiveness of this Agreement on the date first written above, unless the context otherwise requires, each
reference to the Original Agreement in any of the Facility Documents and in each document, instrument or agreement executed
and/or delivered in connection therewith shall mean and be a reference to this Agreement. Except as expressly modified as of the
date hereof, all of the other Facility Documents shall remain in full force and effect and are hereby ratified and confirmed.



IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their respective officers thereunto duly
authorized, as of the date first above written.

NATIONSTAR MORTGAGE LLC, as Borrower

By:__
Name:
Title:

BARCLAYS BANK PLC, as Lender

By:___
Name:
Title:



SCHEDULE |
DEFINITIONS
1.1 Definitions. As used in this Agreement the following terms have the meanings as indicated:

“Acknowledgment Agreement” means the Freddie Mac Acknowledgment Agreement, the Fannie Mae Acknowledgment
Agreement and any other Acknowledgment Agreement, by and among an Agency, the Borrower and the Lender as secured party,
pursuant to which the Agency acknowledges the security interest granted pursuant to this Agreement of the Lender in the Servicing
Contracts related to pools of mortgage loans securitized with such Agency, together with any amendments and addenda thereto.

“Act” has the meaning assigned thereto in Section 11.15.
“Advance” means any P&l Advance, T&l Advance, Corporate Advance or S&A Advance.
“Advance Rate” has the meaning assigned to it in the Pricing Side Letter.

“Affiliate” means, with respect to any Person, any other Person which, directly or indirectly, controls, is controlled by, or is
under common control with, such Person. For purposes of this definition, “control” (together with the correlative meanings of
“controlled by” and “under common control with”) means possession, directly or indirectly, of the power (i) to vote 20% or more of
the securities (on a fully diluted basis) having ordinary voting power for the directors or managing general partners (or their
equivalent) of such Person, or (ii) to direct or cause the direction of the management or policies of such Person, whether through
the ownership of voting securities, by contract, or otherwise; provided, however, that “Affiliate” of the Borrower shall not include any
Person controlled by, or under common control with, the Borrower as a result of being controlled by or under common control with a
common Financial Sponsor.

“Agreement” has the meaning set forth in the preamble.
“Agency” means Fannie Mae, Freddie Mac or Ginnie Mae.

“Agency Collateral Account” means the account established by the Borrower for the benefit of an Agency with a bank
specified by such Agency.

“Agency Guide” means with respect to (i) Fannie Mae, the Fannie Mae Selling Guide and the Fannie Mae Servicing Guide,
as amended from time to time, (ii) Freddie Mac, the Freddie Mac Guide, and (iii) with respect to Ginnie Mae, the Ginnie Mae MBS
Guide, and in all cases, any other applicable guides published by such Agency and any related announcements, directives and
correspondence issued by such Agency.

“Agency Servicing Rights” means all Servicing Rights with respect to Mortgage Loans owned by any Agency.

“Ancillary Income” means all servicing income which is due and payable in connection with each Mortgage Loan other than
the Servicing Fee and specifically including, without limitation, late charge fees, assignment transfer fees, insufficient funds check
charges, amortization schedule fees, interest from escrow accounts and all other incidental fees and charges, in each case, to the
extent such amounts are allocable to a Mortgage Loan, specifically excluding Excluded Collateral.



“Applicable Law’ means as to any Person, any law, treaty, rule or regulation (including the Investment Company Act of
1940, as amended) or determination of an arbitrator or a court or other Governmental Authority, in each case applicable to or
binding upon such Person or any of its property or to which such Person or any of its property is subject.

“Applicable Margin” has the meaning assigned to it in the Pricing Side Letter.

“Approved Loan Facility” means a loan facility that has been approved by Lender in writing and, to the extent any Agency
Servicing Rights are pledged hereunder and the same Agency owns the mortgage loans for which the related servicing rights are
pledged under such loan facility, subject to an intercreditor agreement acceptable to the Lender. As of the date of this Agreement,
the Approved Loan Facilities are set forth on Schedule Il attached hereto.

“Available Facility Amount” has the meaning assigned to it in the Pricing Side Letter.

“Available Loan Amount” means, on any Business Day, an amount equal to the lesser of (i) (a) the then current Available
Facility Amount minus (b) the Outstanding Aggregate Loan Amount, and (ii) the Borrowing Base (giving effect to all Collateral to be
pledged hereunder on such Business Day).

“Bank” means Wells Fargo Bank, National Association.

“Bail-In Action” means the exercise by the Bank of England (or any successor resolution authority) of any write-down or
conversion power existing from time to time (including, without limitation, any power to amend or alter the maturity of eligible
liabilities of an institution under resolution or amend the amount of interest payable under such eligible liabilities or the date on
which interest becomes payable, including by suspending payment for a temporary period and together with any power to terminate
and value transactions) under, and exercised in compliance with, any laws, regulations, rules or requirements in effect in the United
Kingdom relating to the transposition of the European Banking Recovery and Resolution Directive as amended from time to time,
including but not limited to, the Banking Act 2009 as amended from time to time, and the instruments, rules and standards created
thereunder, pursuant to which our obligations (or those of our affiliates) can be reduced (including to zero), cancelled or converted
into shares, other securities, or other obligations of ours or any other person.

“Benchmark” means, initially, Term SOFR; provided that if a Benchmark Transition Event has occurred with respect to Term
SOFR or the then-current Benchmark, then “Benchmark” means the applicable Benchmark Replacement to the extent that such
Benchmark Replacement has replaced such prior benchmark rate pursuant to Section 2.07.

“Benchmark Replacement” means the sum of:
Q) the alternate benchmark rate that has been selected by Lender giving due consideration to

(@) any selection or recommendation of a replacement rate or the mechanism for determining such a rate by the
Relevant Governmental Body at such time or

(b)  any evolving or then-prevailing market convention for determining a rate of interest for Dollar-denominated
syndicated or bilateral credit facilities; and

2 the Benchmark Replacement Adjustment, provided that, if at any time, the Benchmark Replacement as so
determined pursuant to clause (1) or (2) above would be less than



the Floor, the Benchmark Replacement will be deemed to be the Floor for the purposes of this Agreement and any
other Facility Document.

“Benchmark Replacement Adjustment” means, for each applicable Interest Period, the spread adjustment, or method for
calculating or determining such spread adjustment, (which may be a positive or negative value or zero) that has been selected by
Lender giving due consideration to the factors set forth in clauses (1)(a) and (1)(b) in the definition of Benchmark Replacement.

“Benchmark Replacement Conforming Changes” means, with respect to any Benchmark Replacement, any technical,
administrative or operational changes (including changes to the definition of “Interest Period,” timing and frequency of determining
rates and making payments of interest, timing of seller requests or repurchase, the applicability and length of lookback periods and
other technical, administrative or operational matters) that the Lender decides may be appropriate to reflect the adoption and
implementation of such Benchmark Replacement and to permit the administration thereof by the Lender in a manner substantially
consistent with market practice (or, if the Lender decides that adoption of any portion of such market practice is not administratively
feasible or if the Lender determines that no market practice for the administration of the Benchmark Replacement exists, in such
other manner of administration as the Lender decides is reasonably necessary in connection with the administration of this
Agreement).

“Benchmark Replacement Date” means the date on which a Benchmark Replacement becomes effective pursuant to
Section 2.07.

“Benchmark Transition Event” means, with respect to any then-current Benchmark, the occurrence of a public statement or
publication of information by or on behalf of the administrator of the then-current Benchmark, the regulatory supervisor for the
administrator of such Benchmark, the Board of Governors of the Federal Reserve System, the Federal Reserve Bank of New York,
an insolvency official with jurisdiction over the administrator for such Benchmark, a resolution authority with jurisdiction over the
administrator for such Benchmark or a court or an entity with similar insolvency or resolution authority over the administrator for
such Benchmark, announcing or stating that (a) such administrator has ceased or will cease on a specified date to provide all
applicable tenors of such Benchmark, permanently or indefinitely, provided that, at the time of such statement or publication, there
is no successor administrator that will continue to provide any applicable tenor of such Benchmark, (b) all applicable tenors of such
Benchmark are or will no longer be representative of the underlying market and economic reality that such Benchmark is intended
to measure and that representativeness will not be restored or that such Benchmark is or will not be in compliance or aligned with
the International Organization of Securities Commissions Principals for Financial Benchmarks, (c) Lender determines in its sole
discretion that, by reason of circumstances affecting the relevant market, adequate and reasonable means do not exist for
ascertaining such Benchmark, or (d) Lender determines in its sole discretion that the adoption of or any change in any Change in
Law or in the interpretation or application thereof shall make it unlawful for Lender to accrue interest based on such Benchmark.

“Board” means the Board of Governors of the Federal Reserve System of the United States of America.

“Borrower” has the meaning set forth in the preamble.

“Borrower Funding Request” means the request to fund a Loan on any Funding Date, substantially in the form ofExhibit
2.03, delivered in accordance with Section 2.03(a).



“Borrowing Base” means, as of any date of determination, an amount equal to the aggregate Collateral Value of all Collateral
for Loans that have been and remain pledged to the Lender hereunder.

“Borrowing Base Deficiency” has the meaning set forth in Section 2.08(b).

“Borrowing Base Report” means the borrowing base report, substantially in a format agreed upon between Borrower and
Lender, delivered by the Lender in accordance with Section 2.04(b).

“Borrowing Base Shortfall Day” has the meaning set forth in Section 2.08(b).

“Business Day” means (a) any day other than (i) a Saturday or Sunday or (ii) a day upon which the New York Stock
Exchange or the Federal Reserve Bank of New York is closed and (b) with respect to any calculation of Term SOFR, a U.S.
Government Securities Business Day.

«

‘Change in Law” means a change in any Applicable Law applicable to the Facility Documents that would have a material
adverse effect, as determined by Lender in its sole discretion, on Lender’s exercise of remedies following an Event of Default.

“Change in Control” means, (i) at any time prior to the consummation of the Merger, (a) less than 100% of Borrower’s equity
securities are owned, directly or indirectly, by Nationstar Mortgage Holdings Inc. (“NMH"), (b) any “person” or “group” (as such terms
are used in Sections 13(d) and 14(d) of the Exchange Act, but excluding any employee benefit plan of such person and its
Subsidiaries, and any person or entity acting in its capacity as trustee, agent or other fiduciary or administrator of any such plan),
other than one or more Permitted Holders, becomes the “beneficial owner” (as defined in Rules 13(d)-3 and 13(d)-5 under such Act),
of more than the greater of (x) 35% of the then-outstanding voting power of NMH’s voting equity interests and (y) the percentage of
the then-outstanding voting power of NMH’s voting equity interests owned, in the aggregate, directly or indirectly, beneficially and of
record, by the Permitted Holders, determined after such person’s or group’s most recent acquisition of outstanding voting power of
NMH’s voting equity interests; unless the Permitted Holders have, at such time, the right or the ability by voting power, contract or
otherwise to elect or designate for election at least a majority of NMH’s board of directors, or (c) a sale of all or substantially all of
the assets of Borrower; and (ii) at any time upon or after the consummation of the Merger, (a) less than 100% of Borrower’s equity
securities are owned, directly or indirectly, by NMH, (b) less than 100% of NMH’s equity securities are owned, directly or indirectly by
WMIH, (c) any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act, but excluding any
employee benefit plan of such person and its Subsidiaries, and any person or entity acting in its capacity as trustee, agent or other
fiduciary or administrator of any such plan), becomes the “beneficial owner” (as defined in Rules 13(d)-3 and 13(d)-5 under such
Act), of more than the greater of (x) 35% of the then-outstanding voting power of WMIH’s voting equity interests, and (y) the
percentage of the then-outstanding voting power of WMIH’s voting equity interests owned, in the aggregate, directly or indirectly,
beneficially and of record, by the New Permitted Holders, determined after such person’s or group’s most recent acquisition of
outstanding voting power of WMIH’s voting equity interests; unless the New Permitted Holders have, at such time, the right or the
ability by voting power, contract or otherwise to elect or designate for election at least a majority of WMIH’s board of directors; or (d)
a sale of all or substantially all of the assets of Borrower.

“Closing Date” means the date on which all of the conditions set out in Section 5.01 are satisfied or waived.

“Collateral” has the meaning set forth in Section 4.01.

“Collateral Reporting Date” has the meaning set forth in Section 2.03(b).



“Collateral Value” means, for purposes of determining the value of the Borrowing Base from time to time, with respect to the
Eligible Servicing Rights, (i) (a) the Advance Rate for Eligible Servicing Rights, multiplied by (b) the MSR Value of the Eligible
Servicing Rights as determined by the Lender in good faith.

“Collection Account” means the account established by Borrower in accordance with Section 8.03(a).

“Collection Account Control Agreement’ means that certain Collection Account Control Agreement, to be entered into by and
among the Borrower, the Lender and Bank, with respect to the Collection Account, in form and substance acceptable to the Lender
and the Borrower, as the same may be amended, modified or supplemented from time to time.

“Caollections” means all Servicing Fees (including all Servicing Fees attributable to any subservicing rights) or retained yield
that the Borrower as servicer is entitled to receive pursuant to the Servicing Contracts.

“Compliance Certificate” means a certificate substantially in the form ofExhibit 7.01 hereto or other form reasonably
acceptable to the Lender.

“Corporate Advance” means, without duplication, collectively, (i) any advance made by the Borrower as servicer pursuant to
the Servicing Contracts to inspect, protect, preserve or repair properties that secure defaulted Mortgage Loans or that have been
acquired through foreclosure or deed in lieu of foreclosure or other similar action pending disposition thereof, or for similar or related
purposes, including, but not limited to, necessary legal fees and costs expended or incurred by the Borrower as servicer in
connection with foreclosure, bankruptcy, eviction or litigation actions with or involving Mortgagors on defaulted Mortgage Loans, as
well as costs to obtain clear title to such a property, to protect the priority of the lien created by a Mortgage Loan on such a property,
and to dispose of properties taken through foreclosure or by deed in lieu thereof or other similar action, (ii) any advance made by
the Borrower as servicer pursuant to the Servicing Contracts to foreclose or undertake similar action with respect to a Mortgage
Loan, and (iii) any other out of pocket expenses incurred by the Borrower as servicer pursuant to the Servicing Contracts (including,
for example, costs and expenses incurred in loss mitigation efforts and in processing assumptions of Mortgage Loans), to the extent
such advances are reimbursable pursuant to the Servicing Contracts.

“Custodial File” means with respect to any Mortgage Loan, a file pertaining to such Mortgage Loan being held by the
Custodian that contains the mortgage documents pertaining to such Mortgage Loan.

“Custodian” means any financial institution that holds documents for any of the Mortgage Loans on behalf of an Agency.
“Default” means an Event of Default or an Unmatured Event of Default.
“Default Rate” has the meaning assigned to it in the Pricing Side Letter.

“Dollars” means dollars in lawful money of the United States of America.

“Economic and Trade Sanctions and Anti-Terrorism Laws " means any laws relating to terrorism, trade sanctions programs
and embargoes, import/export licensing, money laundering, or bribery, all as amended, supplemented or replaced from time to time.



“Electronic File” means any electronic file, in form and substance reasonably acceptable to the Lender and containing the
information agreed to between the Borrower and the Lender; delivered by the Borrower to the Lender on a Funding Notice Date or
Collateral Reporting Date pursuant to Section 2.03(a) or 2.03(b) and reflecting those Mortgage Loans related to Pledged Servicing
Rights as of the close of business on such Funding Notice Date; provided, however, that with regard to the Electronic File delivered
in connection with a Collateral Reporting Date, such Electronic File shall reflect information as of the close of business on the last
Business Day of the preceding calendar month.

“Eligible Seller" means a Person who sold Mortgage Loans to the Borrower, which Mortgage Loans the Borrower
subsequently resold to another party or securitized, and retained the servicing rights and obligations with respect thereto under the
Servicing Contracts.

“Eligible Servicing Rights” means, servicing contract rights owned or held, as applicable by Borrower that are either (i)
appurtenant to mortgage loans that have been delivered to an Agency for inclusion in a securitization by such Agency, and are
serviced by Borrower, (ii) appurtenant to mortgage loans which are currently owned by such Agency in portfolio and for which
Borrower is acting as the servicer, (iii) appurtenant to mortgage loans owned by Borrower and not subject to any lien or other
encumbrance, which mortgage loans are eligible for pooling with an Agency, or (iv) appurtenant to mortgage loans that are serviced
by the Borrower and are either securitized in a non-agency securitization with respect to which the Lender has approved the related
PSA or held in whole loan format and either owned by the Borrower or servicing pursuant to a servicing agreement approved by the
Lender; provided that all such mortgage loans shall be “qualified mortgages” or otherwise approved by the Lender for inclusion. In
addition, all Eligible Servicing Rights must comply with the eligibility criteria set out in Schedule 6.02.

“Event of Default’ has the meaning set forth in Section 8.01.

“Excess Servicing Rights” has the meaning set forth in Section 7.02(h).
“Excess Servicing Rights Disposition” has the meaning set forth in Section 7.02(h).

“Excess Yield” has the meaning set forth in the Freddie Mac Acknowledgment Agreement in relation to any Released
Excess Yield Mortgage.

“Excess Yield Transaction” means a transaction whereby Borrower sells the Excess Yield to Freddie Mac in exchange for a
Stripped Interest Certificate, which may be later sold to an underwriter, as further described in the Freddie Mac Acknowledgment
Agreement.

“Excluded Collateral” means all rights, title and interest of the Borrower, whether now owned or held, as applicable or
hereafter acquired or held, as applicable, in, to and under (a) its rights to reimbursement for all servicing advances made under the
Servicing Contracts (including but not limited to those advances for principal and interest, corporate taxes and insurance), (b) with
respect to a Freddie Mac Approved Subservicer, those advances for principal and interest, corporate taxes and insurance or
otherwise any reimbursements that may be due to such Freddie Mac Approved Subservicer from Borrower under its respective
Freddie Mac Approved Subservicing Agreement, (c)(i) any interest in Servicing Rights, including Excess Servicing Rights, that have
been sold, assigned, pledged or otherwise transferred in an Excess Servicing Rights Disposition and (ii) any interest in Excess Yield
and the related Stripped Interest Certificate that has been sold, assigned, pledged or otherwise transferred in an Excess Yield
Transaction, (d) all monies due or to become due and all amounts received or receivable with respect to the property described in
the foregoing clauses (a), (b), (c) and (d) all proceeds (including “proceeds” as defined in the Uniform Commercial Code in effect in



all relevant jurisdictions) thereof, together with all rights of the Borrower to enforce its rights to reimbursement in respect of such
property.

“Eacility” means the loan facility provided to the Borrower by the Lender pursuant to this Agreement.

“Eacility Documents” means this Agreement, the Note, the Collection Account Control Agreement, the Servicing Contracts
(other than the Freddie Mac Servicing Contract), each Acknowledgment Agreement (other than the Freddie Mac Acknowledgment
Agreement), the Global Netting and Security Agreement and all notices, certificates, financing statements and other documents to
be executed and delivered by the Borrower in connection with the transactions contemplated by this Agreement, including any
intercreditor agreement relating to an Approved Loan Facility.

“Fannie Mae” means The Federal National Mortgage Association, also known as Fannie Mae, or any successor thereto.

“Fannie Mae Acknowledgment Agreement” means the Acknowledgment Agreement, dated on or about June 23, 2023, by
and among Fannie Mae, the Borrower and the Lender as secured party, in respect of any Fannie Mae Servicing Rights.

“Fannie Mae Servicing Rights” means all Servicing Rights with respect to mortgage loans serviced by the Borrower for
Fannie Mae identified on Schedule IIl hereto.

“ECA” means the United Kingdom Financial Conduct Authority.

“Financial Sponsor” means any Person, including any Subsidiary of such Person, whose principal business activity is
acquiring, holding and selling investments (including controlling interests) in otherwise unrelated companies that are each distinct
legal entities with separate management, books and records and bank accounts, whose operations are not integrated with one
another and whose financial condition and creditworthiness are independent of the other companies so owned by such Person.

“Floor” has the meaning assigned to it in the Pricing Side Letter.

“Foreign Lender” means any successor or assignee of Lender that is organized under the laws of a jurisdiction other than
that in which the Borrower is resident for tax purposes. For purposes of this definition, the United States of America, each State and
Commonwealth thereof and the District of Columbia shall be deemed to constitute a single jurisdiction.

“Ereddie Mac” means the Federal Home Loan Mortgage Corporation, any successor or permitted assigns thereto.

“Freddie Mac Acknowledgment Agreement’” means the Amended and Restated Acknowledgment Agreement, by and among
Freddie Mac, the Borrower and the Lender as secured party, pursuant to which Freddie Mac acknowledges the subordinate pledge
of the Collateral under this Agreement to the Lender subject in all respects to the terms and provisions of such Amended and
Restated Acknowledgment Agreement and subject in all respects to Freddie Mac's first priority security interests in the Freddie Mac
Collateral, as amended, restated, supplemented or otherwise modified from time to time.

“Freddie Mac Approved Subservicer’ means each subservicer approved by Freddie Mac in its sole discretion with respect to
the Mortgage Loans serviced by Borrower, as servicer, for Freddie Mac



under the Freddie Mac Servicing Contract. For purposes of clarity, the Lender has no approval rights relating to a determination
that a subservicer is a Freddie Mac Approved Subservicer.

“Freddie Mac Approved Subservicing Agreement” means any subservicing agreement with a Freddie Mac Approved
Subservicer, as the context may require, subject to all respects to Freddie Mac’s consent to such subservicing agreement pursuant
to the Freddie Mac Servicing Contract. For purposes of clarity, the Lender has no approval rights relating to any subservicing
agreement as to a determination that such agreement is a Freddie Mac Approved Subservicing Agreement.

“Ereddie Mac Collateral” has the meaning given such term in the Freddie Mac Acknowledgment Agreement.

“Ereddie Mac Guide” means the Freddie Mac Single-Family Seller/Servicer Guide, as it may be amended from time to time.

“Ereddie Mac Minimum Servicing Compensation” has the meaning given the term “Minimum Servicing Compensation” in the
Freddie Mac Acknowledgment Agreement.

“Ereddie Mac Non-Approved Subservicer’ has the meaning set forth in Section 11.16(r).

“Freddie Mac Non-Approved Subservicing Agreement’ has the meaning set forth in Section 11.16(r).

“Ereddie Mac Pledge and Security Agreement” means the Pledge and Security Agreement between Borrower and Freddie
Mac dated as of September 29, 2022 as amended, restated, supplemented or otherwise modified from time to time.

“Ereddie Mac Release Date” has the meaning set forth in Section 11.16(q).

“Ereddie Mac Removed Servicing Rights” has the meaning set forth in Section 11.16(q).

“Freddie Mac Requirements” means all rights, powers, interests, and prerogatives of Freddie Mac in and to the Freddie
Mac Servicing Rights arising under the Freddie Mac Servicing Contract, the Freddie Mac Acknowledgment Agreement, the Freddie
Mac Pledge and Security Agreement (including, but not limited to, the first priority security interest of Freddie Mac in the Freddie
Mac Collateral) or any Freddie Mac VPC Agreement, or any other agreement between the Borrower and Freddie Mac.

“Ereddie Mac Servicing Contract” means the unitary, indivisible master servicing contract comprising all the rights, duties,
obligations, representations, warranties, covenants and agreements between the Borrower and Freddie Mac, as set forth in the
Purchase Documents (as defined in the Freddie Mac Guide). For purposes of clarity, the Freddie Mac Servicing Contract shall be
applicable with respect to solely the Mortgage Loans with Seller/Servicer Numbers 152360, 157360, 157386 and 161173.

“Ereddie Mac Servicing Rights” means the indivisible, conditional, non-delegable right and obligation of Borrower to perform
Servicing (as defined in the Freddie Mac Guide) on behalf of Freddie Mac subject in all respects to the terms and provisions of the
Freddie Mac Requirements. For purposes of clarity, the Freddie Mac Servicing Rights in this Agreement shall be applicable with
respect to solely the Mortgage Loans with Seller/Servicer Numbers 152360, 157360, 157386 and 161173.

“Ereddie Mac Terminated Approved Subservicing Agreement” has the meaning set forth in Section 11.16(r).



“Ereddie Mac VPC Agreement” has the meaning given to the term VPC Agreement in the Freddie Mac Acknowledgment
Agreement.

“Freddie Mac VPC Servicing Transfer Date” has the meaning given to the term Servicing Transfer Date” in a Freddie Mac
VPC Agreement.

“Funding Date” means the date of any Loan advance hereunder as provided in Section 2.03 hereof.

“Funding Notice Date” means the date on which the Borrower shall deliver a Borrower Funding Request, which shall be (i) at
least one (1) Business Day prior to the date which the Borrower has requested as a Funding Date as provided therein, or (ii) if a
Borrower Funding Request relates to new Collateral, at least five (5) Business Days prior to the date which the Borrower has
requested as a Funding Date as provided therein.

“GAAP” means United States Generally Accepted Accounting Principles inclusive of, but not limited to, applicable
statements of Financial Accounting Standards issued by the Financial Accounting Standards Board, its predecessors and
successors and SEC Staff Accounting Guidance as in effect from time to time applied on a consistent basis.

“Ginnie Mae” means The Government National Mortgage Association, also known as Ginnie Mae, or any successor thereto.

“Global Netting and Security Agreement’” means that certain Amended and Restated Global Netting and Security
Agreement, dated as of May 17, 2013, by and among the Borrower, Barclays Capital Inc. and the Lender, as amended,
supplemented, restated or otherwise modified from time to time.

“Governmental Action” means all permits, authorizations, registrations, consents, approvals, waivers, exceptions, variances,
orders, decrees, licenses, exemptions, publications, filings, notices to and declarations of or with, or required by, any Governmental
Authority, or required by any Legal Requirement.

“Governmental Authority” means any nation or government, any state or other political subdivision thereof, any municipality
and any entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government having
jurisdiction over Borrower, any of its Subsidiaries or any of their Property.

“HUD” means the United States Department of Housing and Urban Development, or any successor thereto.

“Indebtedness” means, with respect to any Person as of any date of determination: (i) obligations created, issued or incurred
by such Person for borrowed money (whether by loan, the issuance and sale of debt securities or the sale of Property to another
Person subject to an understanding or agreement, contingent or otherwise, to repurchase such Property from such Person); (ii)
obligations to pay the deferred purchase or acquisition price of Property or services, other than trade accounts payable (other than
for borrowed money) arising, and accrued expenses incurred, in the ordinary course of business so long as such trade accounts
payable are payable and paid within ninety (90) days of the date the respective goods are delivered or the respective services are
rendered; (iii) indebtedness of others secured by a Lien on the Property of such Person, whether or not the respective indebtedness
so secured has been assumed by such Person; (iv) obligations (contingent or otherwise) in respect of letters of credit or similar
instruments issued for account of such Person; (v) capital lease obligations; (vi) payment obligations under repurchase agreements,
single seller financing facilities, warehouse



facilities and other lines of credit; (vii) indebtedness of others guaranteed on a recourse or partial recourse basis by such Person;
(viii) all obligations incurred in connection with the acquisition or carrying of fixed assets; (ix) indebtedness of general partnerships
of which such Person is a general partner; and (x) any other known or contingent liabilities of such Person.

“Indemnified Amounts” has the meaning set forth in Section 10.01.

“Indemnified Party” has the meaning set forth in Section 10.01.

“Initial Borrower Funding Request” means the request to fund the Loan on the Initial Funding Date, substantially in the form
of Exhibit 2.03, delivered in accordance with Section 2.03(a), that is current as of the end of the previous calendar month.

“Initial Borrowing Base Report’ means the borrowing base report, substantially in the form agreed to between the Borrower
and the Lender, delivered by the Lender in accordance with Section 2.04(a) based on the initial Electronic File.

“Initial Funding Date” means the Funding Date on which the first Loan is made pursuant to this Agreement, as specified in
the Initial Borrower Funding Request.

‘Insolvency Law” means any bankruptcy, reorganization, moratorium, delinquency, arrangement, insolvency, readjustment of
debt, dissolution or liquidation law of any jurisdiction in effect at any time during the term of this Agreement.”

“Intercreditor Agreement” has the meaning given such term in the Freddie Mac Acknowledgment Agreement.

“Interest Period” means, for any Loan, (i) an initial period beginning on the Funding Date for such Loan and ending on the
last day of the calendar month in which such Funding Date occurs; and (ii) subsequent consecutive periods thereafter, beginning
on the first day of each subsequent calendar month and ending on the earlier of (x) the last day of the same calendar month in
which such Interest Period began and (y) the date on which the amount of all Obligations have been reduced to zero.

“Interest Rate” means, with respect to all Loans, the sum of (i) the greater of (a) the Benchmark and (b) the Floor plus (ii) the
Applicable Margin.

“Investment Company Act” means the Investment Company Act of 1940, as amended, together with the rules and
regulations promulgated thereunder.

“Lender” means Barclays Bank PLC.

“Lien” means with respect to any property or asset of any Person (i) any mortgage, lien, pledge, charge or other security
interest or encumbrance of any kind in respect of such property or asset or (ii) the interest of a vendor or lessor arising out of the
acquisition of or agreement to acquire such property or asset under any conditional sale agreement, lease purchase agreement or
other title retention agreement, and in each case, other than an Agency’s rights and interests in the related Agency Servicing
Rights.

“Loans” has the meaning set forth in Section 2.01.
“Margin Call” has the meaning set forth in Section 2.08.

“Master Agreements” has the meaning provided in the Fannie Mae Guides.



“Master Repurchase Agreement” means that certain Second Amended and Restated Master Repurchase Agreement, dated
as of January 29, 2016, by and between Borrower, as seller and Lender, as purchaser and agent, as the same shall be amended,
supplemented or otherwise modified from time to time.

“Material Adverse Effect” means a material adverse effect on (i) the property, business, operations or financial condition of
Borrower and its Parent Company and Subsidiaries taken as a whole, (ii) the ability of Borrower to perform its obligations under any
of the Facility Documents to which it is a party, (iii) the validity or enforceability of any of the Facility Documents, (iv) the rights and
remedies of Lender under any of the Facility Documents, (v) the timely repayment of any Loan or payment of other amounts
payable in connection therewith, or (vi) the validity, perfection, priority or enforceability of Lender’s security interest in the Collateral.

“Maturity Date” means the earlier of (i) September 30, 2025 and (ii) the date an Acknowledgment Agreement expires.
“MBS" means mortgage backed security.

“MBS Trust’ means any of the trusts or trust estates in which the Mortgage Loans being serviced by the Borrower pursuant
to the Servicing Contracts are held by the related MBS Trustee.

“MBS Trustee” means a trustee or indenture trustee for an MBS Trust.

“Merger” means the occurrence of a merger of Wand Merger Corporation, a Delaware corporation and a wholly-owned
subsidiary of WMIH, with and into NMH, with NMH continuing as the surviving corporation and a wholly-owned subsidiary of WMIH.

“Monthly Settlement Date” means the twentieth (20th) day of each calendar month (or, if such day is not a Business Day,
the following Business Day), commencing April, 2023.

“Mortgage” means a mortgage, mortgage deed, deed of trust, or other instrument creating a first lien on or first priority
security interest in an estate in fee simple in real property securing a Mortgage Note including any riders, assumption agreements
or modifications relating thereto.

“Mortgage File” means, with respect to any Mortgage Loan, a file or files pertaining to such Mortgage Loan that contains the
mortgage documents pertaining to such Mortgage Loan including any mortgage documents pertaining to such Mortgage Loan
required by the Agency Guides.

“Mortgage Loan” means the mortgage loans listed on the Relevant Electronic File (as provided to the Lender pursuant to

Section 2.03(a) or 2.03(b)).

“Mortgage Loan Participation Purchase and Sale Agreement’ means that certain Mortgage Loan Participation Purchase and
Sale Agreement, dated as of March 25, 2011, between Borrower and Lender, as the same may be amended, modified or
supplemented from time to time.

“Mortgage Note” means the note or other evidence of indebtedness of a Mortgagor secured by a Mortgage pertaining to a
Mortgage Loan.

“Mortgage Selling and Servicing Contract” means that certain Mortgage Selling and Servicing Contract between Borrower
and Fannie Mae, as amended, modified, supplemented or assigned and in effect on the date hereof.

“Mortgagor” means the obligor on a Mortgage Note.



“MSR Value” means, with respect to (i) any Eligible Servicing Right included in the Borrowing Base the value ascribed to
such asset by the Lender in its sole good faith discretion, taking into account any outstanding obligations owed by Borrower to an
Agency, as applicable, as marked to market as often as dalily, (ii) a Servicing Right which is not an Eligible Servicing Right included
in the Borrowing Base or deemed by Lender as ineligible or otherwise uncollectible, zero. The Lender’s determination of MSR Value
shall be conclusive upon the parties, absent bad faith or manifest error on the part of the Lender. The Borrower acknowledges that
the Lender’s determination of MSR Value is for the limited purpose of determining Collateral Value for lending purposes hereunder
without the ability to perform customary purchaser’s due diligence and is not necessarily equivalent to a determination of the fair
market value of the Eligible Servicing Rights achieved by obtaining competing bids in an orderly market in which the Borrower is not
in default under a revolving debt facility and the bidders have adequate opportunity to perform customary loan and servicing and
subservicing due diligence. For the purpose of determining the related MSR Value, the Lender shall have the right to use either the
Borrower’s valuation of the Eligible Servicing Rights delivered pursuant to Section 2.04 herein or the Lender’s valuation, or both.
Subsequently, Lender shall have the right to reasonably request at any time from Borrower, an updated valuation for each Eligible
Servicing Right, in a form acceptable to Lender in its sole discretion; provided that the Lender shall not be obligated to rely on either
valuation and shall have the right to determine the MSR Value of the Eligible Servicing Rights at any time in its sole discretion.

“New Permitted Holders” shall mean KKR & Co. LLP, management of WMIH, KKR & Co. LLP controlled investment affiliates
and any other Person who directly or indirectly through one or more intermediaries controls, or is controlled by, or is under common
control with KKR & Co. LLP (but, in each case, excluding any “portfolio company” (as such term is customarily used in the private
equity business) of KKR & Co. LLP). For purposes of this definition, the term “control” means the possession, directly or indirectly,
of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting
securities, by contract or otherwise; and the terms “controlling” and “controlled” have meanings correlative of the foregoing.

“Non-Usage Fee” has the meaning assigned to it in the Pricing Side Letter.

“Note” means the promissory note of the Borrower issued to the Lender, in substantially the form of Exhibit 2.02(a), as
amended from time to time, and any replacement thereof or substitution therefor.

“Obligations” means the Outstanding Aggregate Loan Amount, all accrued and unpaid interest thereon and all other amounts
payable by the Borrower to the Lender pursuant to this Agreement, the Note or any other Facility Document.

“OFAC” means the Office of Foreign Assets Control of the United States Department of Treasury.
“OFSI” means the Office of Financial Sanctions Implementation of the United Kingdom’s HM Treasury.

“Opinion of Counsel” means a written opinion of counsel, reasonably acceptable to each Person to whom such opinion is
addressed.

“Other Taxes” has the meaning set forth in Section 3.02.

“Outstanding Aggregate Loan Amount” means, at any time, the greater of (i) the aggregate principal amount of the Loans
funded by the Lender, minus the aggregate amount of payments received



by the Lender prior to such time and applied to reduce the principal amount of the Loans, or (ii) $£25;666;666285,000,000.

“P&l Advance” means any advance disbursed by the Borrower as servicer pursuant to any Servicing Contract of delinquent
interest and/or principal on the related Mortgage Loans.

“Parent Company” means a corporation or other entity owning at least 50% of the outstanding shares of voting stock of
Borrower.

“Partial Release (Excess Yield)' has the meaning set forth in the Freddie Mac Acknowledgment Agreement.
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‘Participant” has the meaning set forth in Section 9.04.

“Person” means any individual, corporation, estate, partnership, limited liability company, limited liability partnership, joint
venture, association, joint-stock company, business trust, trust, unincorporated organization, government or any agency or political
subdivision thereof, or other entity of a similar nature.

“Pledged Servicing Rights” means any Eligible Servicing Rights with respect to which a security interest has been granted to
the Lender pursuant to this Agreement (it being understood that, only Servicing Rights identified by pool number in the Electronic
Files will be pledged) and with respect to which such security interest has not been released.

“Pool” means a group of Mortgage Loans, which are the security for a mortgage-backed security issued or guaranteed by an
Agency.

“Prepayment Notice” means a notice substantially in the form of Exhibit 2.08(b).

“Pricing Side Letter” means that certain Fourth Amended and Restated Loan and Security Agreement Pricing Side Letter,
dated as of the date hereof, between the Borrower and the Lender, entered into in connection with this Agreement, as the same may
be amended, modified or supplemented from time to time.

“Property” means any right or interest in or to property of any kind whatsoever, whether real, personal or mixed and whether
tangible or intangible.

“PSA” means a pooling and servicing agreement or similar agreement related to a non-agency securitization.

“Recourse Servicing Obligations” means with respect to any mortgage loan, (i) any obligation or liability (actual or contingent)
of the servicer or subservicer in respect of such Mortgage Loan to indemnify the relevant Agency for any losses incurred in respect
of any Mortgage Loan that was determined at the time of sale to have been ineligible for sale to the applicable Agency due to a
breach of one or more representations and warranties but accepted for purchase subject to any waiver and indemnity obligations, or
(i) any other obligations described from time to time as being sold “with recourse” as such term (or terms of similar meaning) are
defined in the relevant Agency Guide, as amended or supplemented from time to time, and any successor publications thereto
having the same general contents and purpose.

“Related Escrow Account Balances” means the balance, on the related Funding Date, of any escrow or impound accounts
maintained by the Borrower which relate to any Mortgage Loan, including, without limitation, items escrowed for mortgage insurance,
property taxes (either real or personal), hazard insurance, flood insurance, ground rents, or any other escrow or impound items
required by any



Mortgage Note or Mortgage, reduced by any unpaid real estate taxes or insurance premiums required to be paid by the Borrower,
with respect to which amounts have been escrowed by the related Mortgagor.

“Related Principal and Interest Custodial Accounts” means all principal and interest custodial accounts maintained by the
Borrower that relate to any Mortgage Loan or Pool.

“Released Excess Yield Mortgages” means all Mortgage Loans subject to a Partial Release (Excess Yield) and listed on a
schedule thereto (as the same may be updated from time to time in connection with an Excess Yield Transaction).

“Relevant Electronic File” means, on any Business Day, the most recently delivered Electronic File that was delivered in
accordance with Section 2.03(a) or 2.03(b) and relates to Eligible Servicing Rights that constitute Collateral hereunder.

“Repayment Notice” means a notice substantially in the form of Exhibit 2.08(a).

‘Requirements of Law’ means, with respect to any Person or any of its property, the certificate of incorporation or articles of
association and by-laws, certificate of limited partnership, limited partnership agreement or other organizational or governing
documents of such Person, and any law, treaty, rule or regulation, or determination of any arbitrator or Governmental Authority, in
each case applicable to or binding upon such Person or any of its property or to which such Person or any of its property is subject,
whether Federal, state or local (including, without limitation, usury laws, the Federal Truth in Lending Act and retail installment sales
acts).

“Responsible Officer” means (i) with respect to the Borrower, the chief executive officer, president, chief financial officer,
treasurer, assistant vice president, assistant treasurer, secretary or assistant secretary of the Borrower, or any other officer having
substantially the same authority and responsibility; provided, that with respect specifically to the obligations of the Borrower set forth
in Section 7.01(h) hereof, only the chief financial officer, treasurer, assistant treasurer, or comptroller of the Borrower shall be
deemed to be a Responsible Officer; and (ii) with respect to the Lender, a lending officer charged with responsibility for the day to
day management of the relationship of such institution with the Borrower.

“Restricted Payment” means with respect to any Person, collectively, all dividends or other distributions of any nature (cash,
securities, assets or otherwise), and all payments, by virtue of redemption or otherwise, on any class of equity securities (including,
warrants, options or rights therefor) issued by such Person, which may hereafter be authorized or outstanding and any distribution in
respect of any of the foregoing, whether directly or indirectly other than payments made in the ordinary course solely for the purpose
of originating, servicing, subservicing and/or administrating Mortgage Loans.

“Sanctions Lists” shall have the meaning ascribed thereto in Section 11.15.

“S&A Advance” means (i) any amount paid by the Borrower to an Agency to repurchase a Mortgage Loan previously sold by
the Borrower to such Agency due to an ineligibility of such Mortgage Loan for sale for such Agency, and (ii) any amount required to
be paid by the Borrower to an Agency or an MBS Trust as a result of an overstated principal balance by an Eligible Seller with
respect to a Mortgage Loan sold by such Eligible Seller to the Borrower and further conveyed by the Borrower to such Agency or an
MBS Trust, in respect of either of which the Borrower has a valid and enforceable contractual claim against an Eligible Seller who
had sold such Mortgage Loan to the Borrower to repurchase such Mortgage Loan from the Borrower for at least the same amount
paid by the Borrower to such Agency or an MBS Trust to repurchase such Mortgage Loan.



“Schedules of Mortgages” has the meaning provided in the Agency Guides.

“Servicing Contracts” means for the Pledged Servicing Rights and (i) with respect to the Fannie Mae Servicing Rights, the
Mortgage Selling and Servicing Contracts between the Borrower and Fannie Mae, the applicable Master Agreements between the
Borrower and Fannie Mae, and the applicable Schedules of Mortgages (Form 2005), in each case as such agreements may be
amended, amended and restated, supplemented or otherwise modified from time to time, (ii) with respect to solely those Mortgage
Loans with Seller/Servicer Numbers 152360, 157360, 157386 and 161173, the Freddie Mac Servicing Contract between the
Borrower and Freddie Mac, as may be amended and restated, supplemented or otherwise modified from time to time, (iii) with
respect to all Ginnie Mae Pools, the Ginnie Mae guaranty agreement between the Borrower and Ginnie Mae and, (iv) with respect to
non-agency Mortgage Loans, the related PSA, but solely to the extent the foregoing relates to the Pledged Servicing Rights.

“Servicing Fee” means the total amount of the fee payable to the Borrower as compensation for servicing and administering
the Mortgage Loans.

“Servicing Rights” means with respect to each Mortgage Loan, all the Borrower’s right, title and interest in, to and under the
related Servicing Contracts, whether now or hereafter existing, acquired or created, whether or not yet accrued, earned, due or
payable, as well as all other present and future right and interest under such Servicing Contracts, including, without limitation, the
right (i) to receive the Servicing Fee income payable after the related Funding Date (including without limitation, any Uncollected
Fees), (ii) any and all Ancillary Income received after the related Funding Date, (iii) to hold and administer the Related Escrow
Account Balances, (iv) to hold and administer, in accordance with the applicable Agency Guides or Purchase documents, as
applicable, the Related Principal and Interest Custodial Account, the Custodial File, and the Mortgage File arising from or connected
to the servicing or subservicing of such Mortgage Loan under this Agreement and (v) all proceeds, income, profits, rents and
products of any of the foregoing including, without limitation, all of the Borrower’s rights to proceeds of any sale or other disposition
of the Servicing Rights, but with respect to clauses (i) - (iv) above, specifically excluding any Excluded Collateral.

“SOFR” means, with respect to any day, the secured overnight financing rate published for such day by the SOFR
Administrator on the SOFR Administrator’s website, currently at http://www.newyorkfed.org, or any successor source identified by
the SOFR Administrator from time to time.

“SOFR_Administrator” means the Federal Reserve Bank of New York, as administrator of SOFR (or a successor
administrator).

“Stripped Interest Certificate” has the meaning set forth in the Freddie Mac Acknowledgment Agreement in relation to any
Released Excess Yield Mortgage.

“Subsidiary” means a corporation of which a Person and/or its other Subsidiaries own, directly or indirectly, such number of
outstanding shares as have more than 50% of the ordinary voting power for the election of directors.

“T&l Advance” means an advance made by the Borrower as servicer with respect to a Mortgage Loan pursuant to the
servicer’s obligation to do so under any Servicing Contract of real estate taxes and assessments, or of hazard, flood or primary
mortgage insurance premiums, required to be paid by the related Mortgagor under the terms of the related Mortgage Loan.

“Taxes” has the meaning set forth in Section 3.02.



“Term SOFR” means, with respect to any date of determination, the forward-looking term rate based on SOFR, for a
corresponding tenor of one month, as of two (2) Business Days prior to the first day of the corresponding Interest Period containing
such date of determination, as such rate is published by the Term SOFR Administrator; provided, however, that if as of 5:00 p.m.
(New York City time) on any such date Term SOFR has not been published by the Term SOFR Administrator and a Benchmark
Replacement Date with respect to Term SOFR has not occurred, then Term SOFR will be the Term SOFR as published by the Term
SOFR Administrator on the first preceding Business Day for which such Term SOFR was published by the Term SOFR
Administrator so long as such first preceding Business Day is not more than three (3) Business Days prior to such determination
date.

“Term SOFR Administrator” means CME Group Benchmark Administration Limited (or any successor administrator of a
forward-looking term rate based on SOFR rate approved by Lender in its sole discretion).

“Third Party Lender Agreement” has the meaning given such term in the Freddie Mac Acknowledgment Agreement.

“Third Party Lender Secured Financing” has the meaning set forth in Section 11.15(k).
“Third Party Lender Secured Party” has the meaning given such term in the Freddie Mac Acknowledgment Agreement.

“Termination Date” means the earlier of the day on which the Facility is terminated pursuant to Section 8.02(a) or Section
8.02(b).

“UCC” means the Uniform Commercial Code as in effect on the date hereof in the State of New York; provided that if by
reason of mandatory provisions of law, the perfection or the effect of perfection or non-perfection of the security interest in any
Purchased Items is governed by the Uniform Commercial Code as in effect in a jurisdiction other than New York, “Uniform
Commercial Code” means the Uniform Commercial Code as in effect in such other jurisdiction for purposes of the provisions hereof
relating to such perfection or effect of perfection or non-perfection.

“Uncollected Fees” means with respect to any Mortgage Loan, any accrued late charges, NSF fees, assumption fees, and
other fees charged to Mortgagors in connection with the servicing or subservicing of such Mortgage Loan which have not been
collected by the Borrower as of the related Funding Date.

“Unmatured Event of Default’ means any event that, with the giving of notice or lapse of time, or both, would become an
Event of Default.

“U.S. Government Securities Business Day” means any day except for (a) a Saturday, (b) a Sunday or (c) a day on which the
U.S. Securities Industry and Financial Markets Association recommends that the fixed income departments of its members be
closed for the entire day for purposes of trading in United States government securities.

“WMIH” means WMIH Corp., a Delaware corporation.



SCHEDULE Il
APPROVED LOAN FACILITIES

Amended and Restated Loan and Security Agreement, dated as of April 3, 2023, between the Borrower, as borrower and Citibank,
N.A., as lender.

Loan and Security Agreement, dated as of April 3, 2023, by and among the Borrower, as borrower and JPMorgan Chase Bank,
National Association, as the initial lender and as administrative agent.

Credit Agreement, dated on or about June 23, 2023, by and among the Borrower, as borrower, and Goldman Sachs Bank USA, as
administrative agent, and the lenders party thereto from time to time.



SCHEDULE IlI

DESCRIPTION OF SUBJECT MORTGAGES (FANNIE)

[File name to be added]



SCHEDULE 5.01

CONDITIONS PRECEDENT TO THE EFFECTIVENESS OF THIS AGREEMENT

(@)  This Agreement duly executed by the parties hereto;

(b) The Note duly executed by the Borrower;

(c) The Collection Account Control Agreement duly executed by the Borrower, the Lender and Bank;

(d) An amendment to the Global Netting and Security Agreement duly executed by the Borrower, the Lender and
Barclays Capital, Inc., for the purpose of referencing this Agreement thereunder;

(e) A filed UCCL1 financing statement;

(H  An Acknowledgment Agreement from each Agency with respect to which the related Servicing Rights will be pledged
under the Agreement and consents from all third parties, including warehouse lenders, as needed;

(@) A certificate of a secretary or assistant secretary of the Borrower, certifying the names and true signatures of the
persons authorized on the Borrower’s behalf to sign, as applicable, this Agreement, the Note and the other Facility Documents to
be delivered by the Borrower in connection herewith;

(h) A certificate of a Responsible Officer of the Borrower, certifying as to the accuracy and completeness of each of the
representations and warranties contained in each Facility Document to which the Borrower is a party (except for representations

and warranties made in respect of specific mortgage loans) and as to the absence of Default under such Facility Documents to
which the Borrower is a party as of the Closing Date;

0] Receipt of copies of all Servicing Contracts; financial information, MSR valuations and electronic files required to
provided or reasonably requested by Lender;



0] Resolutions, good standing certificate, certificate of incorporation, bylaws and incumbency certificate of the Borrower,
all certified by the secretary of the Borrower; and

(k)  An Opinion of Counsel, delivered by outside counsel acceptable to the Lender in its reasonable discretion, opining as
to: New York enforceability, non-contravention with applicable law, security interest creation, perfection and priority and the
Investment Company Act of 1940.

(D An Opinion of Counsel, delivered by in-house counsel to Borrower, opining as to: corporate matters, non-
contravention with agreements and organizational documents and no material litigation.

(m) A certificate of a Responsible Officer of the Borrower, certifying as to (a) a description of all outstanding repurchase
and indemnity claims with respect to the Pledged Servicing Rights, (b) all outstanding amounts owed to each Agency but not yet
paid pursuant to any outstanding repurchase and indemnity claims, and (c) all claims or compensatory fees paid by Borrower to
each Agency that have not been reimbursed from a predecessor originator or servicer.



SCHEDULE 5.02

CONDITIONS PRECEDENT TO EACH L OAN

(@) The Lender shall have received a duly executed copy of the Borrower Funding Request for such Loan in accordance
with Section 2.03;

(b) The making of such Loan, and the application of the proceeds thereof, shall not result in the Outstanding Aggregate
Loan Amount exceeding the Available Facility Amount;

(c) The making of such Loan, and the application of the proceeds thereof, shall not result in a Borrowing Base
Deficiency;

(d)  On the applicable Funding Date, the following statements shall be true (and the Borrower by delivering such Borrower
Funding Request shall be deemed to have certified that):

@ the representations and warranties set forth in Article VI are true and correct in all material respects (except for
on the Closing Date, in which case the representations and warranties are true and correct on the Closing Date) on and as
of such day as though made on and as of such day and shall be deemed to have been made on such day (except to the
extent any such representation or warranty is stated to relate solely to an earlier date, in which case, such representation or
warranty shall have true and correct as of such date);

(i)  the Borrower is in compliance with all covenants set forth in Article VII;
(i) all conditions precedent to the making of such Loan have been satisfied;
(iv) no Default or Event of Default has occurred and is continuing, or would result from such Loans;

(V) all of the Servicing Rights included in the most recently delivered Electronic File are Eligible Servicing Rights,
except for any non-qualifying Servicing Rights listed as such therein, and all Recourse Servicing Obligations have been
identified as such in a schedule attached to such Electronic File;



(e) The Lender shall have received (i) with respect to the Initial Borrower Funding Request, the initial Electronic File; and
(i) with respect to any subsequent Borrower Funding Request, a subsequent Electronic File on or prior to time required by Section
2.03;

(f)  All Facility Documents and the Freddie Mac Acknowledgment Agreement shall continue to be in full force and effect in
all material respect;

(g) Lender shall have received any Non-Usage Fee then due and owing pursuant to Section 3 of the Pricing Side Letter in
immediately available funds, and without deduction, set-off or counterclaim; and

(h) If anyall of the Servicing Rights included in the most recently delivered Electronic File is a Fannie Mae Servicing
Right, the Lender shall have received a duly executed copy of the Fannie Mae Acknowledgment Agreement.



SCHEDULE 6.02

ELIGIBILITY CRITERIA WITH RESPECT TO THE SERVICING RIGHTS

1. All owned or held, as applicable, Servicing Rights for Mortgage Loans serviced by the Borrower on behalf of any Agency,
provided that such Servicing Rights are free and clear of any Liens, subject to the terms and provisions of the Freddie Mac
Requirements and such other Agency'’s interest in such Servicing Rights pursuant to an Acknowledgment Agreement acceptable in
form and substance to the Lender, and provided, further, with respect to Servicing Rights serviced on behalf of Ginnie Mae, the
Borrower must pledge 100% of the Servicing Rights related to all Mortgage Loans serviced on behalf of Ginnie Mae.

2. All owned Servicing Rights for Mortgage Loans serviced by the Borrower on behalf of an MBS Trust; provided that such
Servicing Rights are free and clear of any Liens, and provided further than the Lender has approved the PSA related to such
Servicing Rights.



SCHEDULE 7.01(s)
MONTHLY MSR COLLATERAL REPORT

Form provided to the parties separately.



SCHEDULE 9.01
LIMITATIONS ON ASSIGNMENT

Lender may not assign its rights or obligations under this agreement to any of the following Persons: N/A.



NOTICES

If to the Borrower:

Nationstar Mortgage LLC

8950 Cypress Waters Boulevard Coppell, Texas 75019
Attention: Lola Akibola Telephone Number: 214.687.4012
E-mail: lola.akibola@mrcooper.com

With a copy to:

Nationstar Mortgage LLC

8950 Cypress Waters Boulevard Coppell, Texas 75019
Attention: General Counsel Telephone Number: 201.424.2244
E-mail: Carlos.Pelayo@mrcooper.com

if to Lender:

Barclays Bank PLC — Mortgage Finance

745 Seventh Avenue, 2nd Floor

New York, New York 10019

Attention: US Residential Financing

Telephone: (212) 412-7990

E-mail: USResiFinancingCore@barclays.com; RMBSbanking@barclayscapital.com

With a copy to:

Barclays Bank PLC — Legal Department 745 Seventh Avenue, 20th Floor
New York, New York 10019

Telephone: (212) 412-1494

E-mail: SPLegalNotices@barclays.com

SCHEDULE 11.02



EXHIBIT 2.02(a)

FORM OF PROMISSORY NOTE

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT"), OR UNDER
ANY STATE SECURITIES LAWS. THIS NOTE IS SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND
MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE ACT AND APPLICABLE STATE
SECURITIES LAWS AND PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM.

L] April 3, 2023

New York, New York

FOR VALUE RECEIVED, Nationstar Mortgage LLC, a Delaware limited liability company (the “Borrower”), hereby promises
to pay to the order of BARCLAYS BANK PLC (the “Lender”), at the principal office of the Lender at 745 Seventh Avenue, 2nd Floor,
New York, New York 10019, in lawful money of the United States, and in immediately available funds, the principal sum of [__] (or
such lesser amount as shall equal the aggregate unpaid principal amount of the Loans made by the Lender to the Borrower under
the Loan Agreement, as hereinafter defined), on the dates and in the principal amounts provided in the Loan Agreement, and to pay
interest on the unpaid principal amount of each such Loan, at such office, in like money and funds, for the period commencing on
the date of such Loan until such Loan shall be paid in full, at the rates per annum and on the dates provided in the Loan Agreement.

The date, amount and interest rate of each Loan made by the Lender to the Borrower, and each payment made on account
of the principal thereof, shall be recorded by the Lender on its books and, prior to any transfer of this Note, endorsed by the Lender
on the schedule attached hereto or any continuation thereof; provided, that the failure of the Lender to make any such recordation
or endorsement shall not affect the obligations of the Borrower to make a payment when due of any amount owing under the Loan
Agreement or hereunder in respect of the Loans made by the Lender.

This Note is the Note referred to in the Amended and Restated Loan and Security Agreement dated as of April 3, 2023 (as
amended, supplemented or otherwise modified and in effect from time to time, the “Loan Agreement”) between the Borrower, and
the Lender, and evidences Loans made by the Lender thereunder. Terms used but not defined in this Note have the respective
meanings assigned to them in the Loan Agreement.



The Borrower agrees to pay all the Lender’s reasonable out-of-pocket costs of collection and enforcement (including
reasonable attorneys’ fees and disbursements of Lender’s counsel) in respect of this Note when incurred as required by Section
10.01 of the Loan Agreement.

Notwithstanding the pledge of the Collateral, the Borrower hereby acknowledges, admits and agrees that the Borrower’s
obligations under this Note are recourse obligations of the Borrower to which the Borrower pledges its full faith and credit.

The Borrower, and any endorsers or guarantors hereof, (a) severally waive diligence, presentment, protest and demand and
also notice of protest, demand, dishonor and nonpayments of this Note, (b) expressly agree that this Note, or any payment
hereunder, may be extended from time to time, and consent to the acceptance of further Collateral, the release of any Collateral for
this Note, the release of any party primarily or secondarily liable hereon, and (c) expressly agree that it will not be necessary for the
Lender, in order to enforce payment of this Note, to first institute or exhaust the Lender’s remedies against the Borrower or any
other party liable hereon or against any Collateral for this Note. No extension of time for the payment of this Note, or any installment
hereof, made by agreement by the Lender with any person now or hereafter liable for the payment of this Note, shall affect the
liability under this Note of the Borrower, even if the Borrower is not a party to such agreement; provided, however, that the Lender
and the Borrower, by written agreement between them, may affect the liability of the Borrower.

Any reference herein to the Lender shall be deemed to include and apply to every subsequent holder of this Note.
Reference is made to the Loan Agreement for provisions concerning optional and mandatory prepayments, Collateral, acceleration
and other material terms affecting this Note.

Any enforcement action relating to this Note may be brought by motion for summary judgment in lieu of a complaint pursuant
to Section 3213 of the New York Civil Practice Law and Rules.

THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES (OTHER THAN SECTION 5-1401 OF
THE NEW YORK GENERAL OBLIGATIONS LAW, WHICH BY ITS TERMS APPLIES TO THIS NOTE).
THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE GENERAL JURISDICTION OF THE COURTS
OF THE STATE OF NEW YORK LOCATED IN THE BOROUGH OF MANHATTAN, THE FEDERAL COURTS OF THE UNITED
STATES OF AMERICA FOR THE SOUTHERN DISTRICT OF NEW YORK, AND APPELLATE COURTS FROM ANY THEREOF
FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING TO THIS NOTE OR THE
TRANSACTIONS CONTEMPLATED HEREBY. THE BORROWER HERETO IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY LAW, ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF THE
VENUE OF ANY SUCH PROCEEDING BROUGHT IN SUCH A COURT IN THE BOROUGH OF MANHATTAN AND ANY CLAIM
THAT ANY SUCH PROCEEDING



BROUGHT IN SUCH A COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM. THE BORROWER
HERETO HEREBY CONSENTS TO PROCESS BEING SERVED IN ANY SUIT, ACTION OR PROCEEDING WITH RESPECT TO
THIS NOTE, OR ANY DOCUMENT DELIVERED PURSUANT HERETO BY THE MAILING OF A COPY THEREOF BY
REGISTERED OR CERTIFIED MAIL, POSTAGE PREPAID, RETURN RECEIPT REQUESTED, TO ITS RESPECTIVE ADDRESS
SPECIFIED AT THE TIME FOR NOTICES UNDER THE LOAN AGREEMENT OR TO ANY OTHER ADDRESS OF WHICH IT
SHALL HAVE GIVEN WRITTEN OR ELECTRONIC NOTICE TO THE LENDER. THE FOREGOING SHALL NOT LIMIT THE
ABILITY OF ANY PARTY HERETO TO BRING SUIT IN THE COURTS OF ANY OTHER JURISDICTION.

THE BORROWER HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO A TRIAL BY JURY WITH RESPECT
TO ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS NOTE.

NATIONSTAR MORTGAGE LLC

By:___ Name:

Title:



SCHEDULE OF LOANS

This Note evidences Loans made under the within-described Loan Agreement to the Borrower, on the dates, in the principal
amounts and bearing interest at the rates set forth below, and subject to the payments and prepayments of principal set forth below:

Date Made

Principal Amount of Loan

Amount Paid or Prepaid
Amount of Additional Draws

Unpaid Principal Amount

Notation Made by



EXHIBIT 2.03

to Loan and Security Agreement

FORM OF BORROWER FUNDING REQUEST

[DATE]

Barclays Bank PLC 745 Seventh Avenue
New York, New York 10019

Email: USResiFinancingCore@barclays.com; RMBSbanking@barclayscapital.com

Attention: [ ] Ladies and Gentlemen:

This [Initial] Borrower Funding Request is delivered to you pursuant toSection 2.03 of the Amended and Restated Loan and
Security Agreement, dated as of April 3, 2023 (as amended, supplemented, restated or otherwise modified from time to time, the
“Loan Agreement”), between Nationstar Mortgage LLC, as the Borrower (the “Borrower”) and Barclays Bank PLC, as lender (the
“Lender”). Unless otherwise defined herein or as the context otherwise requires, terms used herein have the meaning assigned
thereto under Schedule | of the Loan Agreement.

The undersigned hereby requests that a Loan be made in the aggregate principal amount of $on__, 20 to be secured by the
Servicing Rights.

[TO BE USED FOR ALL FUNDINGS THAT INVOLVE NEW COLLATERAL] [An updated

Electronic File, revised to reflect the acquisition of any additional Servicing Rights purchased by the Borrower since the most
recently delivered Electronic File, has been delivered pursuant to Section 2.03 of the Loan Agreement. Such Electronic File reflects
all Eligible Servicing Rights that constitute Collateral under the terms and conditions of the Agreement and a hyperlink to such
Electronic File is attached hereto as Schedule One.]



[TO BE USED FOR ALL FUNDINGS THAT INVOLVE NEW COLLATERAL]

[The Borrower hereby acknowledges and agrees that (other than with respect to the Agreement) (i) the Servicing Rights
currently pledged as Collateral under the Agreement and (ii) any of the Servicing Rights identified on Schedule One attached hereto,
are not currently assigned, pledged, conveyed or encumbered under any credit, warehouse or financing facility. The Borrower further
acknowledges and agrees that (other than under the Agreement) it shall not assign, pledge, convey or encumber such Servicing
Rights under any credit, warehouse or financing facility in the future, except with prior notice to, and consent from, the Lender.]

The undersigned hereby acknowledges that the delivery of this [Initial] Borrower Funding Request and the acceptance by
the undersigned of the proceeds of the Loan requested hereby constitute a representation and warranty by the undersigned that
all conditions precedent to such Loan specified in Article V of the Loan Agreement have been satisfied and will continue to be
satisfied after giving effect to such Loan.

The undersigned further represents and warrants that either (a) the Servicing Contracts have not been materially modified
since the last date the undersigned delivered a Borrower Funding Request (other than as a result in changes in the Agency
Guides), or (b) attached hereto is a true and complete description of any changes to the applicable Servicing Contracts since the
last date the undersigned delivered a Borrower Funding Request.

Please wire transfer the proceeds of the Loan to the following account pursuant to the following instructions:

1]

The undersigned has caused this [Initial] Borrower Funding Request to be executed and delivered, and the certification and
warranties contained herein to be made, by its duly authorized officer this day of__, 20 .

NATIONSTAR MORTGAGE LLC, as the Borrower By: __

Name: Title:

Acknowledged and agreed: BARCLAYS BANK PLC
By:



Name: Title:




SCHEDULE ONE

ELECTRONIC FILE

[To be provided by Borrower.]



EXHIBIT 2.08(a)

FORM OF REPAYMENT NOTICE

[ 1,20__

TO: The Lender as defined in the Loan Agreement referred to below

Reference is hereby made to the Amended and Restated Loan and Security Agreement, dated as of April 3, 2023 (as
amended, supplemented, restated or otherwise modified from time to time, the “Loan Agreement”), between Nationstar Mortgage
LLC, as the Borrower (the “Borrower”) and Barclays Bank PLC, as lender (the “Lender”). Capitalized terms not otherwise defined
herein are used herein as defined in the Loan Agreement.

The Borrower hereby notifies you that, pursuant to Section 2.08[(a)/(b)] of the Loan Agreement, it shall make a repayment
of the Loans outstanding under the Loan Agreement to the Lender on [], 20 in the amount of $ .

Also included in the repayment amount shall be accrued and unpaid interest, in the amount of

The undersigned has caused this Repayment Notice to be executed and delivered by its duly authorized officer this__day
of__,20.

NATIONSTAR MORTGAGE LLC, as the Borrower

By:

Name:

Title:



EXHIBIT 2.08(b)

FORM OF PREPAYMENT NOTICE

[ 1,20__

TO: The Lender as defined in the Loan Agreement referred to below

Reference is hereby made to the Amended and Restated Loan and Security Agreement, dated as of April 3, 2023 (as
amended, supplemented, restated or otherwise modified from time to time, the “Loan Agreement”), between Nationstar Mortgage
LLC, as the Borrower (the “Borrower”) and Barclays Bank PLC, as lender (the ‘Lender”). Capitalized terms not otherwise defined
herein are used herein as defined in the Loan Agreement.

The Borrower hereby notifies you that pursuant to and in compliance with Section 2.09 of the Loan Agreement, it shall make
a prepayment of Loans outstanding under the Loan Agreement on [ ], 20 in the amount of $__.

Also included in the prepayment amount shall be accrued and unpaid interest, in the amount of

The undersigned has caused this Prepayment Notice to be executed and delivered by its duly authorized officer this__day
of__,20.

NATIONSTAR MORTGAGE LLC, as the Borrower

By:___ Name:

Title:



EXHIBIT 7.01

FORM OF COMPLIANCE CERTIFICATE

Barclays Bank PLC 745 Seventh Avenue

New York, New York 10019

Email: USResiFinancingCore@barclays.com; RMBSbanking@barclayscapital.com

Re: Reporting Date

Reference is made to the Amended and Restated Loan and Security Agreement, dated as of April 3, 2023 (as amended,
supplemented, restated or otherwise modified from time to time, the “Loan Agreement”), by and between Nationstar Mortgage LLC
(the “Borrower”), and Barclays Bank PLC, as Lender. Terms defined in the Loan Agreement and not otherwise defined herein are
used herein as defined in the Loan Agreement.

Pursuant to Section 7.01(h)(4) of the Loan Agreement, the Borrower is furnishing to you herewith the Officer’s Certificate
regarding outstanding repurchase and indemnity demands by the Agencies and any MBS Trust.

Each of the undersigned Responsible Officers of the Borrower has caused the provisions of the Loan Agreement to be
reviewed and certifies to the Lender that: (a) the undersigned has no knowledge of any Default or Event of Default, (b) attached
hereto as Schedule 1, Schedule 2, Schedule 3 and Schedule 4 are the representations of the Borrower and computations necessary
to determine that the Borrower is in compliance with the provisions of the Loan Agreement as of the Reporting Date referenced
thereon, and (c) to the best of the undersigned’s knowledge no event has occurred since the date of the most recent financial
statements upon which such covenant compliance was calculated that would cause the Borrower, to no longer be in compliance
with said provisions.

The statements made herein (and in the Schedules attached hereto) shall be deemed to be representations and warranties
made in a document for the purposes of Section 6.01(i) of the Loan Agreement.



SCHEDULE 1

To form of Compliance Certificate

1. Financial Covenants:

Attached as Schedule 2 to this Compliance Certificate are the calculations demonstrating the Borrower’s compliance with
the financial covenants set forth in Section 7.01(j) of the Agreement.

2. Fannie Mae:

(i) Borrower has, at all times, complied with the minimum consolidated liquidity requirement of Fannie Mae.

(i)  The Borrower’s minimum consolidated liquidity requirement of Fannie Mae is as follows: [__].

(i)  Attached as Schedule 3 to this Compliance Certificate are the calculations demonstrating the Borrower's compliance
with the Fannie Mae covenant(s) listed in this section 2.

3. Freddie Mac:

(i) Borrower has, at all times, complied with the minimum consolidated liquidity requirement of Freddie Mac, which is as
follows: [__].

4, Ginnie Mae:

(i) Compliance: [Borrower to provide.]



SCHEDULE 2

To form of Compliance Certificate




1.

2.

3.

SCHEDULE 3

To form of Compliance Certificate

Description of all outstanding repurchase and indemnity claims with respect to the Pledged Servicing Rights:

Outstanding amounts owed to each Agency but not yet paid pursuant to any outstandingrepurchase and
indemnity claims:

Claims or compensatory fees paid by Borrower to each Agency that have not beenreimbursed from a predecessor
originator or servicer:



Exhibit 31.1

Certification Pursuant to Rules 13a-14(a) and 15d-14(a) as Adopted Pursuant to Section
302 of the Sarbanes-Oxley Act of 2002

I, Jay Bray, certify that:

1.

| have reviewed this Quarterly Report on Form 10-Q for the three months ended March 31, 2024, of Mr. Cooper Group Inc.;
Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by

this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a - 15(e) and 15d - 15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a - 15(f) and
15d - 15(f)) for the registrant and have:

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared,;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a.

b.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

Date:  April 24, 2024

/s/ Jay Bray

Jay Bray
Chief Executive Officer



Exhibit 31.2

Certification Pursuant to Rules 13a-14(a) and 15d-14(a) as Adopted Pursuant to Section
302 of the Sarbanes-Oxley Act of 2002

I, Kurt Johnson, certify that:

1.

| have reviewed this Quarterly Report on Form 10-Q for the three months ended March 31, 2024, of Mr. Cooper Group Inc.;
Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by

this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a - 15(e) and 15d - 15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a - 15(f) and
15d - 15(f)) for the registrant and have:

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared,;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a.

b.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

Date: April 24, 2024

/s/ Kurt Johnson

Kurt Johnson
Executive Vice President & Chief Financial Officer



Exhibit 32.1

Certification Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of Mr. Cooper Group Inc. (the “Company”) on Form 10-Q for the three months ended March 31, 2024, as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), I, Jay Bray, Chief Executive Officer of the Company, certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to my knowledge, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.
Date: April 24, 2024
/s/ Jay Bray

Jay Bray
Chief Executive Officer



Exhibit 32.2

Certification Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of Mr. Cooper Group Inc. (the “Company”) on Form 10-Q for the three months ended March 31, 2024, as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), I, Kurt Johnson, Executive Vice President & Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to my knowledge, that:

1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and
) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
the Company.

Date: April 24, 2024

/s/ Kurt Johnson

Kurt Johnson

Executive Vice President & Chief Financial Officer



