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Union National
MORTGAGE COMPANY
Since 1970

Wholesale Broker Agreement

This Wholesale Broker Agreement (the “Agreemerd’gintered into as of the day of
, 20 (the “EffectiveeDdietween Union National Mortgage Co.
(“UNM"), having its principal place of business&?41 Dow Circle West, Strongsville, OH 44136 and
“Brokér”), having its principal place of
business at (Address) (City) , (State) ,
(Zip) :

Recitals

WHEREAS, Broker is in the business of originatimgedo-four unit residential mortgage loans for
brokering to wholesale lenders.

WHEREAS, from time to time, Broker may submit to MNfor underwriting and funding by UNM,
single family residential first and second lien tgage loans that meet the wholesale broker program
requirements for those mortgage loan programsextfey UNM.

WHEREAS, Broker agrees to submit such Loans to UlliMl UNM agrees to underwrite, approve
and fund such Loans, in accordance with the temdscanditions set forth below and in the Online
Broker Manual.

Now, therefore, in consideration of the mutual ¢ams made herein and for other good and
valuable consideration, the parties agree as fallow

Articlel
GENERAL
1.1 Definitions

(a) “Loan” means 1-4, single family, residential, fiestd second lien mortgage loan(s).
(b) “Applicant” means the consumer(s) applying for aho

(c) “Mortgage Loan Package” means, without limitatitre Applicant’s Loan application and
all the documents, information and reports necgsmad required by UNM to determine an
Applicant’s eligibility for a Loan prior to making decision whether to approve a Loan and
any documents, information and reports necessatyftM to fund a Loan in accordance
with UNM’s then existing wholesale broker prograegquirements, as may be changed from
time to time.

(d) “Wholesale broker program requirements” means,auttimitation, the terms, conditions,
guidelines, policies, procedures, pricing inforraatisecondary market standards, or any
other requirements of UNM (as amended from timinte) in determining whether to
accept, approve, underwrite, or fund a Loan, thairaeffect at the time each Mortgage Loan
Package is submitted to UNM.

(e) “Applicable Law” means, without limitation, any fexl, state or local law, ordinance, act,
rule, regulations and interpreting comments, opigior rulings, as amended, including
applicable law for any governmental body or agegranting a license or authority to
originate Loans.

(f) “Online Broker Manual” means the Online Broker MahUNM publishes on its secure
website to inform Brokers of its policies procedyrguidelines, announcements and other
broker communications, as may be amended fromtintiene.
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1.2 Fidelity Bond, Errors and Omissions Insurance Robkmd Surety BondBroker shall
obtain and maintain at its sole cost and experarket fidelity bond in an amount acceptable to
UNM. Broker shall obtain and maintain an errors amdssions insurance policy in an amount
acceptable to UNM or in an amount required by ajaplie law. Broker shall also maintain a surety
bond in an amount required by applicable law ordmirements of any governmental body or
agency for licensure. Any such bonds or insuramdieypshall provide for coverage of Broker and its
employees, agents, independent contractors, liesresed other personnel.

1.3 Compliance With Conflict of Interest Policy and Wsnle Broker Program
RequirementsBroker shall comply with UNM conflict of interepblicy or requirements and disclose
in writing to UNM and Applicant such information ey be required by UNM and applicable law,
including, without limitation, the name, addressiary manager and participating or ownership
interest that Broker has in any entity or serviegardless if such entity or service may or mayteot
providing products or services related to any Lvansaction contemplated hereunder. If prohibited
by UNM or applicable law, Broker shall not maintaim ownership interest in any other entity
providing real estate settlement services. Brokal siot use any such entity or service to provide
products or services related to any Loan transactimtemplated hereunder unless approved in
writing by UNM and in no event shall UNM’s recepitinformation from Broker related to any such
entity constitute UNM approval of such entity ongee. Further, Broker shall comply with any and
all other applicable wholesale broker program negjuents and this Agreement, including those
requirements set forth in the Online Broker Manual.

14 Review of Broker As may be required by UNM from time to time, Beolshall
cooperate with and provide all information, docuiseand reports requested by UNM so that UNM
may conduct a review of Broker and its operati@h information, documents and reports may
include, but shall not be limited to, financial ogfs (including the most recent financial staternerit
Broker audited or otherwise), copies of any regllvends or insurance coverages (including those
which may be required by UNM herein), updated dregports or background checks and copies of
any licenses or approvals with applicable governaidrody or other agency.

Article2
WARRANTIES AND REPRESENTATIONS OF BROKER

2.1 Warranties and Representations Regarding the BrBkeker represents, warrants and
covenants to UNM that, with respect to itself, udihg each office or branch operated by Broker and
any of its owners, directors, officers, employesgnts, independent contractors, licensees or other
personnel originating Loans under Broker’s licettseriginate Loans and the Loans, the following are
true and correct as of the date hereof and shakiretrue and correct during the term of this
Agreement:

(a) Broker is and shall continue to be a duly organized validly existing entity and that it is in
good standing under applicable law of the statiesajrganization.

(b) Broker is duly licensed, registered or approvefdddorm the activities set forth in this
Agreement in the jurisdictions in which it condubtssiness and where the property securing
a Loan is located. Broker shall maintain such lgge registrations or approvals in good
standing throughout the term of this Agreementuiing any and all mortgage loan
originator licenses required under state S.A.F.&.l&ws and regulations. Broker shall
submit copies of all licenses, registration or appts to UNM upon execution of this
Agreement and upon request by UNM.

(c) Broker shall immediately notify UNM if any licensegistration or approval is not renewed
or is suspended, terminated or cancelled for aagyar or if Broker fails to be in compliance
with qualification or licensing laws of any juristion where it conducts business.




(d)

(€)

(f)

(9)

(h)

(i)

()

(k)

()

Notification of Action. Broker shall immediately tity UNM if any government or other
agency has made any adverse finding or taken argrselactions with respect to Broker or
its owners, directors, officers, employees or agdantluding any formal or informal
administrative or judicial action.

Broker has the requisite power and authority tacateeand deliver this Agreement, and to
originate Loans in accordance herewith, and Brok#érhave done all acts necessary to
approve the execution and delivery of this Agreemen

Neither the execution and delivery of this Agreetnaor the consummation of the
transactions contemplated by this Agreement shoalilict with or result in a breach of, or
constitute a default under any of Broker’s orgatiweal documents or any instrument or
agreement to which Broker is a party, or by whiabriits properties may be bound, nor be in
violation of any law, rule, regulation, governmdrdacree, order or ruling as to which
Broker may be bound.

No consent, waiver or approval of any entity (palolf private) is or will be required in
connection with the execution, delivery, performanalidity or enforcement of this
Agreement or any other agreement, instrument ourdeat to be executed or delivered in
connection herewith or pursuant hereto.

There is no pending or threatened suit, actioritratlon, or legal, administrative, or other
proceeding or investigation, against Broker ocitgent or former owners, officers,
directors, employees, representatives and ageattsvthuld prevent the execution, delivery,
and performance by Broker of its obligations uritds Agreement or which could have a
material adverse affect upon Broker’s businesgtasinancial condition or reputation or
upon any Mortgage Loan Package submitted to UNM.

Broker is not a party to, bound by or in breackiofation of any agreement or instrument, or
subject to or in violation of any statute, order@gulation of any court, regulatory body,
administrative agency or governmental body havimiggliction over it, which materially and
adversely affects, or may in the future materialiyl adversely affect, the ability of Broker to
perform its obligations under this Agreement.

Broker has not entered into any agreement, commitimeunderstanding and has no plans to
enter into any agreement, commitment or understgnai merge with or into, or sell all or
substantially all of its assets to, any other pei@oentity or dissolve, liquidate or otherwise
terminate its corporate rights, existence or frégeh

This Agreement, when duly executed by the BrokerldNM, shall represent a legal, valid
and binding obligation of the Broker, enforcealsj@iast the Broker, including its officers,
directors, employees, representatives, and agefdsceable in accordance with its terms.

All information, reports or other documents subedtby Broker to UNM in connection with
UNM'’s review and approval of Broker continues tothee, correct and accurate and no such
information, reports or other documents contain @amtyue statement of fact or omits to state
a fact necessary to make the statements conta@rethfor therein not misleading.

(m) No representation, warranty or written statemerderiay Broker in connection with this

(n)

Agreement or in any Mortgage Loan Package or acyment submitted to UNM in
connection with the transactions contemplated helpgtBroker contains, or will contain,
any untrue statement of material fact or omitsyitiromit, to state a material fact necessary
to make the statements contained herein or thaimisleading.

Broker shall make prompt, timely, full, accurateddruthful disclosures to UNM of all facts,
information and documentation of which Broker mawpWw, suspect, or have actual or
constructive notice that could or has affectedvitiligity, collectability, security or
enforceability of any Loans submitted to UNM heréen including all facts, information



and documentation relating to any disputes, prangedlitigation or governmental action
threatened, anticipated, or pending, respectind\fiicant, the property, or Loans, as well
as all facts, information and documentation retatmthe Applicant, their creditworthiness or
the value or condition of the property.

(o) Broker shall not use UNM’'s name, trademarks orisermarks in any manner, including,
without limitation, in any advertising or marketingaterials, or other promotional campaign,
including any internet or website materials withthe express prior written consent of UNM.

(p) Broker has entered into a written origination agrest with each Applicant if required by
applicable law and disclosed all information to Apgible as required by applicable law,
including all compensation to be paid to Broker.

(q) Each Loan Originator employed by or affiliated wighoker is qualified or licensed as
required by applicable law to transact businessaith state where property securing a Loan
is located.

(r) Broker and each Loan Originator is, and shall ldiraks remain, knowledgeable and in
compliance with all federal, state and local lagrslinances, regulations, and any federal,
interagency or state guidelines applicable to d thre operation of its business, including, but
not limited to, RESPA, the Home Ownership and BgRitotection Act of 1974, the Fair
Credit Reporting Act, the Fair Housing Act, the BbjGredit Opportunity Act, the Truth in
Lending Act, the Home Mortgage Disclosure Act, afldegulations and interpretive rulings
promulgated under each such law, as each may bedmahdérom time to time.

(s) Broker agrees to comply with all federal and stestrictions and requirements and any
requirements contained in the Online Broker Mamuabnnection with any appraisal that is
part of a Mortgage Loan Package including but imaitéd to the Home Valuation Code of
Conduct (if applicable), FHA requirements/restoos, Fannie Mae
requirements/restrictions, or Freddie Mac requinesieestrictions, and any other related
guidelines issued by any governmental or quasiqgowental bodies related to appraisals.

(t) Broker agrees to notify UNM, in writing, of the eination or resignation of any loan officer
employed or working on behalf of Broker within tei®) days of said termination or
resignation if such termination or resignationgkated in any way to fraudulent loan
origination activity or loan origination activithat violates applicable law.

Article3
REMEDIES

3.1 Repurchase and Indemnificatiddpon the occurrence of any Repurchase Obligdtien
defined below), Broker shall be obligated to repase the related Loan and indemnify UNM for such
related Loans(s) in accordance with the terms anditons contained herein. At UNM'’s sole option,
UNM shall have the right to require Broker to @purchase the related Loan, (ii) indemnify UNM for
such related Loan or (iii) enter into an Indemrfion Agreement (as defined below) in lieu of
repurchasing the related Loan, in any case, inrdecge with the terms and conditions contained
herein. UNM’s prior knowledge of any fact, at aime, concerning the Loan, or any delay by UNM
in making demand or request for repurchase or imifezation hereunder, shall neither impair UNM'’s
rights nor constitute a waiver of Broker’s obligeis hereunder.

3.2 Repurchase Obligation&n occurrence of any of the following shall bensiolered a
“Repurchase Obligation”:

(a) UNM determines that Broker failed to observe offgren or has breached or breaches, or it
has been alleged that Broker has breached, afme eépresentations, warranties, covenants
or agreements contained in this Agreement or UN§iirements with respect to the Loan.

(b) UNM determines the Loan does not comply with agtile law.




(c)
(d)

(e)
(f)
()

3.3
(@)

(b)

(c)

(d)

UNM receives a repurchase notification from anydiparty investor.

UNM determines that Broker has been materiallyigegt in conducting its duties or
responsibilities under this Agreement with respedhe Loan.

UNM determines that the Mortgage Loan Package amntvidence of fraud or
misrepresentation, including the appraised valub@property.

UNM determines that the Mortgage Loan Package amtvidence of any third party fraud
or misrepresentation with respect to the Loan.

Early Payment Defaultn the event that thiirst (1) scheduled Monthly Payment which is
due after funding of the Loan by UNM is not madéJteM, its successors or assigns, within
thirty (30) days of the related Due Date (definedree day of the month on which the
monthly payment is due on a Loan, exclusive of @ays of grace), the Loan will be
considered an “Early Payment Default” and any servelease premium, yield spread
premium and volume incentive paid by UNM to Brolelt be reimbursed by Broker within
ten (10) days after notice by UNM that the Loandasidered an Early Payment Default.
Said payment by Broker to UNM shall not relieve Byoof its Repurchase Obligation
herein.

Request for Repurchase; Repurchase Price; ReperBnasedurek

Request for Repurchada the event of an occurrence of any Repurchddig&ion, upon

the request of UNM, Broker hereby agrees to re@msgelthe related Loan (or, if the related
Loan has been foreclosed, to repurchase the rgtabperty) within ten (10) days after
UNM'’s written request therefore for an amount eqaahe Repurchase Price (as defined
below). For the purpose hereof, the term “forealesshall include judicial foreclosure, non-
judicial foreclosure, deed in lieu of foreclosuoe any other mechanism of obtaining title to
the property.

Repurchase Pric&he repurchase price for any Loan which UNM lezpiested Broker to
repurchase (the “Repurchase Price”) shall be aruatregjual to the sum of (i) the current
unpaid principal balance of the Loan at the timeeplurchase (or at the time of the
foreclosure sale date if the related Loan has baeclosed), (ii) accrued but unpaid interest
on such principal balance at the Note rate fronptiid-to date of the Loan through and
including the last day of the month in which thepRechase Price is paid, (iii) all costs and
expenses, including without limitation, reasonaditerneys’ fees and expenses, incurred by
UNM as a result of Broker’s breach of this Agreetr@amenforcing the terms of this
Agreement or Broker's obligation to repurchaseltban, (iv) any premium paid by UNM in
excess of the principal balance of the Loan atithe of purchase (excluding the service
release premium) if UNM has not sold the Loan attiine of Broker’s repurchase or if UNM
has sold the Loan and it is required to reimbunsepurchaser, the premium that the
purchaser paid to UNM, (v) any unreimbursed advaumcade by UNM, including without
limitation taxes or insurance or payments authdrizgthe Note or the Mortgage or
applicable law to protect UNM'’s interest in the baar related property and (vi) any other
fees, costs or amounts relating thereto. The RepsecPrice shall be reduced by (i) any
proceeds of mortgage insurance collected by UNM vaspect to the Loan that have not
been applied to the unpaid principal balance; @i the Loan has been foreclosed and the
property has been sold to a third party, the prdsed the sale price received by UNM net of
all advances, costs and expenses, including buimio¢d to reasonable attorneys’ fees and
expenses, incurred by UNM in connection with sualle.s

Repurchase Procedures. UNM maintains detailedcbpse procedures that Broker must
adhere to. Broker should consult the Online Brdkanual to ensure that is complies with
all repurchase procedures set forth therein.

Effect of Foreclosurdt is agreed by the parties that Broker's RepagetObligation with




respect to a Loan shall not be obviated by thetfattthe property securing the Loan has
been foreclosed upon and said property has beemraddy UNM or a third party, it being
understood that Broker's Repurchase Obligation epesses the repurchase of the property
from UNM if UNM has acquired the property, or, iftard party has acquired the property,
reimbursing UNM as set forth herein. Notwithstamgdamything to the contrary, in no event
shall a full credit bid made by UNM its successargssigns any related party at a
foreclosure sale of any Loan affect in any wayrtgbts and remedies of UNM or the
obligations of Broker under this Agreement, inchgjiwithout limitation, the obligations of
Broker to repurchase and indemnify UNM as provilleckin.

Article4
INDEMNIFICATION

4.1 Indemnification Broker hereby agrees to protect, indemnify anld kiNM and its
officers, directors, employees, agents, sharehg|ddfiliates and representatives harmless from and
against any and all losses, liabilities, costs, exygenses, (including reasonable attorneys’ fees),
judgments, damages, claims, counterclaims, demawtisns or proceedings, by whomsoever asserted
in whatsoever jurisdiction or forum, by any perswrentity who prosecutes or defends any actions or
proceedings as representatives of or on behaltctE#ss or interested group, or any governmental
body, agency, department or commission havingdigi®n pursuant to any applicable law or the
settlement or compromise of any of the foregoingtireg to, arising out of or in connection with
Broker's breach or alleged breach of any represientavarranty or covenant contained herein.

4.2 Indemnification Agreement in lieu of Repurchase UNM'’s sole option and in lieu of
repurchasing the related Loan subject to a Repaec@ligation, UNM may require the Broker to
enter into a written indemnification agreement fiogn acceptable to UNM (the “Indemnification
Agreement”) which requires the Broker to indemnifM, including, without limitation, reimbursing
UNM for any losses incurred by UNM as a resultufts Repurchase Obligation with respect to the
related Loan.

4.3 Indemnification for ReportingBroker understands and acknowledges that UNM may
report information about any Mortgage Loan Package UNM believes to contain
misrepresentations or violates applicable law &oappropriate governmental body or regulatory
agency, Fannie Mae, Freddie Mac, HUD or any moggadustry background database, including,
but not limited to, databases operated by Mortgsgget Research Institute, Inc., such as the Moetgag
Industry Date Exchange (“MIDEX") or any cooperatimelustry database. Broker acknowledges that
Broker and any owner, officer, agent or employeg b@named as the originating entity or loan
originator on any such Loan. Broker acknowledgesimportance of UNM'’s right and necessity to
disclose such information. Broker, for itself atgldirectors, officers and employees and their
respective successors or assigns and Mortgage Resetrch Institute, Inc., indemnifies and holds
UNM and its officers, directors, employees, shal@éérs, representatives, successors, assigns, agents
and affiliates from any and all damage, loss, lighicost, actions, causes of action, claims, deifsa
or expense both direct and indirect (including withlimitation reasonable legal and accounting fees
and expenses actually incurred) that may arise fhmmeporting or use by any database subscriber or
any governmental body or agency of any informasiobmitted by UNM with respect to Broker and
any owner, officer, agent or employee to any mapggadustry database, including MIDEX.

4.4 Right of Offset In addition to any other rights and remedieslatée to UNM,
including, without limitation, the rights and reniesl of UNM under this Agreement, UNM shall have
the right, at any time, and from time to time, et notice, to offset and to appropriate or apply a
and all deposits of money or property or any othdebtedness at any time held or owing by UNM to
or for the credit of the account of Broker agaensti on account of the obligations and liabilitiés o
Broker under this Agreement or any other agreeretween Broker and UNM or between Broker




and any of UNM’s parent entities, subsidiariesf@iliaes, irrespective of whether or not UNM shall
have made any demand hereunder and whether ocaidaildigations and liabilities shall have
matured. For purposes of the right of offset, taeednination as to whether Broker has any
obligations and liabilities under this Agreementay other agreement between Broker and UNM and
the extent of such obligations and liabilities $hal made by UNM in its sole and reasonable
discretion. Unless otherwise agreed by the pasigsh offset shall not be construed as an accatd an
satisfaction of any obligation due from Broker thiM.

Article5
TERMINATION

5.1 Termination Either party may terminate this Agreement at @img with or without
cause, which termination shall be effective immtlyaupon the other party's receipt of written oeti
thereof. At UNM'’s sole discretion, it may completederwriting of any Mortgage Loan Package
submitted by Broker prior to the date of terminatand shall approve or reject funding of such Loans
in accordance with the terms of this Agreementwitbstanding anything to the contrary contained
herein, this Agreement (including without limitatiall of Broker’s representations and warranties)
shall survive any termination of this Agreement ahdll remain in full force and effect with respart
each Loan brokered to or funded by UNM prior toéffective date of such termination, for so long as
there is outstanding principal or interest due UNMJUNM’s assignee on the related Note, or until
such time as UNM’s interest or assignee's inténestich Note has been completely liquidated. é th
event UNM sells or transfers the Loan, the provisiand obligations contained in this Agreement
(including without limitation all of Broker's repsentations and warranties) shall survive any satsh s
or transfer and shall remain in full force and effeith respect to each such sold or transferreshlLo

Article6
MISCELLANEOUS

6.1 Loan OriginatorsBroker shall notify UNM in the event Broker int#s1to originate
Loans through multiple locations or branches omtiple loan originators. Broker agrees to provide
UNM with such information as UNM may reasonablyuest regarding such locations and loan
originators. Notwithstanding anything to the contreontained in this Agreement, Broker shall be
liable for the acts and omissions of its officemmployees and agents, including, without limitatiits
loan originators.

6.2 Early Payoff If a Loan funded by UNM is repaid in full withome-hundred eighty (180)
days immediately following the closing of such LoBmnoker shall reimburse UNM the amount of any
premium or fee that was paid to Broker by UNM imeection with the Loan, less the amount of any
prepayment penalty actually collected by UNM ormigsignee in connection with the payment in full
of the Loan. Broker shall reimburse UNM within ) days after notice of early payoff.

6.3 Relationship of the PartiecNM and Broker acknowledge and agree that atraéis
they are operating as independent parties. Thisékgent is for the sole and exclusive benefit and
obligation of the parties hereto and nothing cargdiherein shall be construed to give any parhgrot
than UNM and Broker, any legal or equitable rightnedy or claim under or in connection with any
provision of this Agreement. Nothing contained heshall constitute a partnership, joint venture or
agency relationship between UNM and Broker ancheeiparty shall at any time hold itself out to any
third party to be an agent or employee of the other

6.4 Non-Exclusive Arrangementhis is a non-exclusive agreement and Broket sioalbe
obligated to submit any or all loans that it braker UNM.

6.5 CooperationThe parties hereto each agree to cooperate @t ether to perform all
their duties hereunder and effectuate the purpmsésntents of this Agreement; such cooperation




shall include, but shall not be limited to, thereation of errors that may have arisen in connactio
with the origination of any Loan and provision afysand all information that may be requested
regarding any of the Loans underwritten pursuathioAgreement. Broker shall use its best efftwts
obtain any necessary correction to any documetageteto the Loan, upon request by UNM.

6.6 Notices Except where telephonic instructions or notiaesaaithorized herein to be
given, all notices, demands, instructions and atbbermunications required or permitted to be given
to or made upon any party hereto shall be in wgitind mailed (certified mail, return receipt
requested, postage prepaid), sent by overnighterdigharges prepaid), or sent by facsimile (and
confirmed by return facsimile with a copy sent bgtfclass mail), or personally delivered, addrdsse
to the respective party at the address or facsimiteber set forth below:

If to UNM: If to Broker:
Union National Mortgage Co. Attn:

8241 Dow Circle West Address:
Strongsville, Ohio 44136 City/State/Zip:
Attn: Broker Approval Department Telephone:
Telephone: 440-238-2525 Facsimile:
Facsimile: 440-238-3606 Email:

Each party shall promptly provide written noticethe other of a change in its address, telephone
number, facsimile humber or designated email addrietices delivered personally or by overnight
courier shall be effective upon delivery. Noticeansmitted by facsimile shall be effective when
transmitted. Notices delivered by certified maibkibe effective on the date set forth on the ngcef
certified mail, or the third business day afterlimgi whichever is earlier.

6.7 Communications with BrokeBroker acknowledges and agrees that UNM may
communicate with Broker and provide Broker withoimhation related to this Agreement or otherwise
by any means legally permissible, including, withiimitation, telephone, electronic mail, and
facsimile. To the extent UNM is required by applialaw to obtain Broker’s prior consent to receive
such communications from UNM via any such meanek&r hereby grants UNM such prior consent
for any such applicable law and UNM shall not bguieed to obtain any additional consents from
Broker.

6.8 Due Diligence and Information Related to Brak®roker acknowledges and agrees that
any information obtained by UNM from Broker or ottwése in connection with UNM’s review and
approval of Broker or any Loan submitted to UNM fonding may be provided by UNM to any of its
parent entities, subsidiaries or affiliates, ifrpéted by applicable law. With respect to any
information related to a Loan submitted to UNM fionding, Broker expressly consents to the release
of such information by UNM to its parent entitisspsidiaries or affiliates which may have a need to
know such information. Further, any other inforraatprovided by Broker to UNM in connection
with this Agreement, including, without limitatioany financial reports with respect to Broker, may
be shared with and used by such parent entitiésjdiaries or affiliates for similar purposes.

6.9 Confidentiality Broker hereby agrees that the terms and conditbthis Agreement,
shall be kept confidential and their contents shallbe divulged to any party without UNM'’s express
prior written consent. The obligations under thgst®on are continuing and shall survive any
termination of this Agreement.

(a) Broker shall not disclose any “Confidential Inforiioa” (defined below) to any person who
is not an officer, employee, or agent of Brokemwlgar shall restrict the disclosure of




(b)

(c)

(d)

(€)

(f)

(9)

Confidential Information only to its employees,ioffrs, or agents who have a need to know
the Confidential Information. Broker shall only uSenfidential Information in connection
with the purposes of this Agreement.

“Confidential Information” is defined to includel aformation supplied to Broker by, or at
the direction of UNM, including any list of entiehat are precluded from participating in
UNM'’s Wholesale Broker Program programs to varyilegrees, to include, but not limited
to, any “Exclusionary List,” all information, datand material prepared for, or at the
direction of UNM, any information relating to Appéints (past, current and prospective), the
Loans, this Agreement, accounts, vendors, markeiitigities or plans, business plans,
employees, pricing, financial matters, financiatsments, the financial condition of the
parties, any information revealed to third partieger any confidentiality agreement,
understanding or duty, any information generallyareled as confidential in the consumer
and commercial credit industries, and any infororatreated as confidential information or
non-public personal information under the GrammedteBliley Act, as amended, related
regulations, and state privacy laws.

Upon the termination of this Agreement and withiomther request from UNM, Broker shall
promptly return all materials, data, forms, distgrts, spreadsheets, and all other materials
and information provided by or at UNM'’s directiamBroker or any designee of the Broker,
relating to any information used to determine thgilglity of any person or entity for

lending purposes by UNM or any designee of UNM.y Ather Confidential Information

shall be returned to UNM within ten (10) days ajuest by UNM, except that Broker may
retain one copy of certain Applicant informatioméfjuired by applicable law.

Should disclosure of any information or materiater@d by this Agreement be sought by
way of subpoena, court order, administrative deord®y any means while the same is in the
possession of Broker or anyone acting for, or atdinection of, Broker, then Broker shall
promptly advise UNM, in writing. In addition, it ath provide UNM by the most expeditious
means available with copies of any papers seekiaglisclosure of such information together
with copies of all material sought if the same eaizd are under Broker’s control. Broker
shall not disclose any information voluntarily nck circumstances and shall, if requested by
UNM take appropriate action to protect the configdity of such information including, but
not limited to, at UNM'’s expense, seeking a prowecorder of a court of competent
jurisdiction.

Broker shall safeguard the Confidential Informatitom disclosure to any third party using
the same precautions that it uses to safeguaosvitsconfidential information, but in no

event will such precautions be less than reasomabéss than as required by law. Broker
represents and warrants that it has and will haviefarmation security program reasonably
designed to (i) ensure the security and confidgtytiaf the Confidential Information, (ii)
protect against any anticipated threats or hazartte security or integrity of the

Confidential Information, and (iii) protect againstauthorized access to or use of such
Confidential Information. Broker will advise UNM all of its procedures designed to
safeguard Confidential Information. UNM may requedditional security procedures be
implemented and if so requested, Broker shall uallersuch steps promptly.

Broker shall require all of its employees, ageimdependent contractors, licensees and other
personnel performing services for purposes ofAlgileement, to abide by the terms of this
Agreement prior to being given access to any Centidl Information.

Broker recognizes that no remedy at law for damé&gyadequate to compensate for breach of
the covenants contained in this section. In addittoany other remedies available to UNM

in this Agreement, UNM shall be entitled to tempgrand permanent injunctive relief

against breaches of this section without the négesfsproving damages. Such permanent or



temporary injunctive relief shall in no way limibyaother remedies that may result from the
breach of this Agreement.

6.10 Modifications and Amendments to AgreemddNM may modify or amend the terms
and conditions of this Agreement from time to tiarel provide a copy to Broker of any modification
or amendment. Such modification or amendment ghatlediately become a part of this Agreement
and Broker shall be bound by such modificationmaeadment without further need for
acknowledgement or signature by Broker. SubmissfanMortgage Loan Package by Broker to
UNM after the effective date of such modificatianamnendment is deemed acceptance of the
modification or amendment by Broker with respeatach Loan.

6.11  Waiver. No waiver of any provision of this Agreement dthee rights and obligations of
the parties shall be effective unless in writing aigned by an authorized representative of thiy par
waiving compliance. Any such waiver shall be effiezbnly in the specific instance and for the
specific purpose stated in such writing.

6.12  Successors and Assigrihis Agreement shall be binding upon and inuréhéobenefit of
the parties hereto and their respective succeasarassigns. Broker may not transfer or assigroainy
its obligations, rights or interests under this @égmnent without the express prior written consent of
UNM and any attempted or purported assignment witsach consent shall be null and void.

6.13  Severability If any term, clause or provision of this Agreemngimall be deemed invalid
or unenforceable for any reason, the remainddrisfAgreement shall remain valid and enforceable in
accordance with its terms. The invalidity or uneoéability of any term, clause or provision in any
jurisdiction shall not invalidate or render unemfable such provision in any other jurisdiction.

6.14  Attorneys' Feedf any claim, legal action or any arbitrationaiher proceeding is
brought for the enforcement of this Agreement araose of an alleged dispute, breach, default or
misrepresentation in connection with any of thevjgions of this Agreement, UNM shall be entitled
to recover reasonable attorneys' fees and oth&s icmsirred, in addition to any other relief to aHi
UNM may be entitled.

6.15 CounterpartsThis Agreement may be executed in any numbeoofirparts, each of
which shall be deemed to be an original, but alwbich together shall constitute one instrument.
Facsimile signatures shall be deemed valid andrjntt the same extent as an original.

6.16  Governing Law This Agreement shall be governed by and constameldenforced under
the laws of the State of Ohio, without regard socibnflict of laws principles. In the event of any
lawsuit or other proceeding relating to this Agreen each party hereby consents to jurisdiction in
the federal or state courts located in the Couhtyuyahoga, State of Ohio.

6.17 Entire AgreementThis Agreement, along with the Broker Commitmintnion
National Mortgage Co. Wholesale Fair and Respoadibhding and “Zero Tolerance” Mortgage
Fraud Policy and the Online Broker Manual, which iamcorporated herein in their entirety, are the
final and exclusive statement of all agreementsuamtbrstandings between the parties with respect to
the subject matter described herein and all or@dlveritten correspondence relating to the subject
matter hereof, and any previous agreements enteicedetween Broker and UNM, are superseded by
this Agreement. The section headings of this Agexgrare intended solely for convenience of
reference and shall not in any manner amplify,tlimiodify or otherwise be used in the interpretatio
of any of the provisions hereof.

6.18 WAIVER OF JURY TRIAL. UNM and Broker hereby knowingly, voluntarily and
intentionally waive theright either may haveto atrial by jury in respect to any litigation based
hereon, or arising out of, under, or in connection with this Agreement and any other document
or agreement contemplated or to be executed in connection herewith, or any cour se of conduct,
course of dealing, statements (whether verbal or written) or actions of either party. This
provision isamaterial inducement for UNM to enter into this Agreement.
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the datefirst above
written.

UNION NATIONAL MORTGAGE CO. BROKER — BROKER OF RECORD
By: By (SIGNATURE)
Name:
Title: Name (PRINT):
Title:

BROKER — OWNER (IF DIFFERENT THAN
BROKER OF RECORD)

By (SIGNATURE)

Name (PRINT):

Title:
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