Exchange
Financial
A Morigage Corporation

CORRESPONDENT AGREEMENT

This Agreement is entered into this day of , 20 , by and between
Exchange Financial Corporation, a corporation organized and existing under the laws of the Sate
of Michigan, having its principal o ce and place of business at 3243 East Paris Ave. SE, Kentwood,
Michigan 49512 (the “Buyer”) and :

a corporation, having its principal o  ce and place of business a

(the “Seller™).

The Buyer wants to buy Mortgage Loans and related servicing rights from the Seller.

Therefore, the Buyer and the Seller agree as follows;

1. DEFINITIONS

“Agreement” means this Correspondent Agreement,the Manual, and any exhibit to this
Agreement.

“A liate” means an entity that, directly or indirectly, through one or more intermediaries,
controls, is controlled by, or isunder common control with, another entity. For purposes of this
de nition, “control”, “controlled by”, and “under common control with” means the direct or
indirect possession of ordinary voting power to elect a majority of the board of directors or
comparable body of an entity.

“Agency” means Fannie Mae, Freddie Mac, FHA, HUD, VA, GNMA, RHS and/or a Private
Investor, as applicable.

“Agency Guide” , means: (a) any GNMA and HUD Handbook and Securities Guide, (b) the

Fannie Mae Selling and Servicing Guides, (c) the Freddie Mac Sellers’ Guides, and /or (d) RHS
program requirements speci c to the state (or county) of the Mortgage Loan, (e) any guide or
instructions provided from time to time by a Private Investor, in each case as such Agency Guide
may be amended from time to time.

“Borrower” means each obligor under a Mortgage Note and/or each person who executes a
Mortgage.

“Buyer” isidenti ed in the introductory paragraph.

“Contract Underwriter” means the mortgage insurance company designated by the Buyer to
underwrite Mortgage Loans.

“FHA” means the Federal Housing Administration or any successor to the FHA.



“Fannie Mae” means Federal National Mortgage Association or any successor to Fannie Mae.
“Freddie Mac” means the Federal Home Loan Mortgage Corporation or any successor.
“GNMA” means the Government National Mortgage Association or any successor to GNMA.

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

“Mandatory Loan” means a Mortgage Loan covered by mandatory delivery requirements under
this Agreement and the Manual, including: (a) all Mortgage Loans locked-in by the Seller with
the Buyer under the mandatory programs, and (b) all Mortgage Loans closed by the Seller and
locked-in with the Buyer under the best efforts program.

“Manual” means the Buyer’s Correspondent Guide.

“Mortgage” means a mortgage, deed of trust, or other such security instrument that is executed
by a Borrower pledging the Mortgaged Property as security for repayment of a Mortgage Note.

“Mortgage Documents” means all documents required by the Manual, applicable law, an
Agency, and/or a private mortgage insurer to originate and service a Mortgage Loan and issue a
related security.

“Mortgage Loan” means a residential mortgage loan that is: (a) secured by a Mortgage, (b)
originated by the Seller, and (c) assigned by the Seller to the Buyer under the terms of this
Agreement.

“Mortgage Note” means the written promise of a Borrower to pay a sum of money in United
States’ dollars at a stated interest rate over a specified term, and that is secured by a Mortgage.

“Mortgaged Property” means the real property, together with the one-to-four family dwelling
and any other improvements situated on such real property, that have been pledged by a Borrower
under a Mortgage as collateral to secure the obligation under a related Mortgage Note.

“Non-Delivery Fee” means a fee charged to the Seller for not delivering a Mandatory Loan,
which is calculated as follows: ((Current Price minus the Locked Price) plus 1%) multiplied by
the locked loan amount.

“Private Investor” means the entity other than Fannie Mae, Freddie Mac or GNMA that
purchases a Mortgage Loan from the Buyer.

“Purchase Date” means the date on which the Buyer has received and approved the initial
Mortgage Documents required by the Manual and funds the loan.

“Purchase Price Premium” means the amount paid by the Buyer to the Seller for a Mortgage
Loan in excess of the amount of the Mortgage Note.

“RHS” means United States Department of Agriculture Rural Development Rural Housing
Service.



“Seller” is identified in the introductory paragraph.

“Third Party Originator” means any agent or independent contractor, which originates a
Mortgage Loan for or on behalf of the Seller. The Seller shall receive the Buyer’s written
approval before selling Third Party Originator Mortgage Loans to the Buyer.

“VA” means the Department of Veterans Affairs, or any successor to the VA.

2. LOANS ELIGIBLE FOR PURCHASE.

The Seller may, in its discretion, offer to sell Mortgage Loans on a service released basis that are:
(a) closed no more than 90 days before the Purchase Date, (b) current, (c) without a history of
delinquent principal, interest, or escrow payments, (d) approved, funded and closed by and in the
name of the Seller or the Seller’s approved Third Party Originator, and (e) originated, delivered
and serviced in accordance with Agency Guides, the Manual and any additional Agency and
Buyer conditions.

3. DELIVERY OF DOCUMENTS.

3.1. Deliver Mortgage Loan Package. The Seller will deliver each Mortgage Loan, including
the Mortgage Note and the Mortgage Documents (except as described in section 5.2 below), by
the “Lock” expiration date. The Buyer may reprice or refuse to purchase a Mortgage Loan that is
delivered after the lock expiration date.

3.2. Perfect Title and Deliver Mortgage Documents. The Seller will, no later than 180 days
after purchasing each Mortgage Loan: (a) perfect title to such Mortgage Loan in the Buyer’s
name, and (b) assign and deliver the trailing Mortgage Documents on a flow basis. The Mortgage
Documents must be reasonably acceptable to the Buyer.

3.3. Buyer May Extend Delivery Deadlines. The Buyer may: (a) extend the delivery
deadline under Section 3.2 up to an additional 90 days, and (b) charge a $100 late fee per month
for each Mortgage loan, plus Buyer expenses. However, if an Agency, recording office or
municipality is responsible for a missing or trailing Mortgage Document, the Seller shall give
satisfactory written evidence to the Buyer that such entity is diligently trying to obtain such
Mortgage Documents and the Buyer will waive such late fee.

3.4. Seller Pays Costs for Letters of Credit. The Seller must pay for all of Buyer’s letter of
credit expenses if : (a) the Seller fails to give the Buyer required FHA, RHS or VA Mortgage
Documents, (b) the Buyer is unable to get final pool certification, and (c) the Agency requires
such letter of credit. The Seller must pay such expenses no later than ten (10) business days after
receiving the Buyer’s requests for such payment.

3.5 Seller’s Failure to Satisfy Delivery Requirements. If any Mortgage Document remains
outstanding for more than 270 days from the closing, the Buyer may: (a) withhold Purchase Price
Premiums for any unfunded Mortgage Loans, and /or (b) upon prior written notice, enter the
Seller’s premises during business hours and retrieve Mortgage Loan Documents and files. The
Buyer will pay such Purchase Price Premiums to the Seller when such Mortgage Documents are
received by the Buyer.



4. SELLER’S REPRESENTATIONS AS TO MORTGAGE LOANS.
At all times the Seller represents as follows:

4.1. Proper Servicing. If a Mortgage Loan was serviced before the Buyer’s purchase, the
Mortgage Loan was serviced in accordance with Agency requirements and applicable law.

4.2. Comply With Agency Requirements. There is no fact or circumstance with respect to the
Mortgage Loan that would entitle: (a) an Agency to demand repurchase of a Mortgage Loan, (b)
an Agency or insurer to deny or reduce benefits under an insurance policy or guarantee, (c) a
third party, including, but not limited to an Agency and/or insurer, to claim indemnification or
damages, or (d) an Agency or other party to deem a Mortgage Loan to be ineligible for a Pool of
Mortgage Loans. Each Mortgage Loan complies with the Agency Guide. The Seller is not now
and has not within the last 12 months been subject to any administrative sanction imposed by an
Agency.

4.3. Valid Obligation and First Lien. Each Mortgage Note and related Mortgage are genuine
and legally enforceable. The Mortgage is a valid and existing first lien on the Mortgaged
Property, with the exception of any encumbrances or liens acceptable to the Agency. The
Mortgage Loan is not subject to any right of rescission or other defense.

4.4. No Person or Mortgage Released. No Borrower has been released from the original
Mortgage Loan, and no part of the Mortgaged Property has been released from the Mortgage.

4.5. Loans Comply With Law. Each Mortgage Loan was originated and serviced in
compliance with the Agency Guide, the Manual and applicable law, including consumer
protection statutes and regulations.

4.6. Title Insurance. A title insurance policy has been issued for each Mortgage Loan insuring
the Seller; its successors and assigns, in an amount no less than the outstanding Mortgage Loan
principal balance. Such policy will be with a carrier and on a form acceptable to the Agency or
other Investor.

4.7. Mortgage Property in Good Condition. The Mortgaged Property is not damaged,
condemned or subject to any proceeding which may materially reduce its value. There has been
no release of hazardous substances at, from or under the Mortgaged Property.

4.8. Surveys. Ifrequired, the Mortgaged Property has a survey satisfactory to the Agency or
other Investor.

4.9. No Violation of Zoning Laws. The Mortgaged Property complies with all zoning laws
and inspection, license and certificate requirements.

4.10. Proceeds Fully Disbursed. There are no undisbursed Mortgage Loan proceeds or
requirements for future advances. The Seller has paid all expenses for making the Mortgage
Loan, including mortgage insurance premiums, VA funding fees and private mortgage insurance.

4.11. Due on Sale. Unless prohibited by law, each Mortgage contains an enforceable due on
sale provision.



4.12. Hazard and Flood Insurance. The Mortgaged Property has a hazard insurance policy
acceptable to the Agency or other Investor. The policy amount is the lesser of the Mortgage
Loan’s principal balance or the full insurable value of the Mortgaged Property’s improvements.
If required by law, the Mortgaged Property has a flood insurance policy, which is the lesser of the
Mortgage Loan’s principal balance or the maximum insurance available under such law.

4.13. Appraisals. Each Mortgaged Property has an appraisal complying with the Manual, the
Agency Guide, and applicable law.

4.14. Mortgaged Property. Each Mortgaged Property is a single parcel of real property with a
detached one-to-four family dwelling, a townhouse, an individual condominium unit in a
development, or an individual unit in a planned unit development.

4.15. Assign Mortgage Loans to the Buyer. The Seller is the sole owner of the Mortgage Loan
and has the authority to assign it to the Buyer. The Seller has not transferred the Mortgage Loan
to any other person, and the assignment is free and clear of any claim. Each Mortgage Loan will
be assigned to the Buyer by endorsement of the Mortgage Note and a valid recorded assignment
of the Mortgage to a party designated by the Buyer.

4.16. Flood Certification and Tracking Services. (a) Each Mortgage Loan has a transferable
flood certification and a “Life of loan” tracking service contract: (i) with a flood service provider
acceptable to the Buyer, or (ii) fully transferable to the Buyer’s"” flood service provider without
any fee to the Buyer. (b) By initialing here , Seller requests that the Buyer order the
Flood Certification on behalf of Seller at the time of loan approval. Should the Mortgage Loan
fail to close, Seller shall indemnify Buyer for the cost of the Flood Certification.

4.17. Seller’s Statements are True and Accurate. None of the Seller’s statements to the
Buyer contain any untrue or incomplete material fact.

4.18. Fraud. No Mortgage has been originated through any type of fraud or deceit.

4.19. PMI. Each Mortgage Loan required to have private mortgage insurance has a policy that:
(a) complies with the Agency Guide and the Manual, and (b) is issued by an insurer acceptable to
the Agency or other Investor. The Seller has paid all premiums due under such policy through
the date of disbursement.

4.20. FHA Insurance and VA Guaranty. Each Mortgage Loan to be insured by FHA is
eligible for FHA insurance and the Seller has paid all such premiums within 15 days after closing.
Each Mortgage Loan to be guaranteed by the VA is eligible for a VA guaranty and the Seller has
paid the VA guaranty fee to the VA.

4.21. Tax Payments.
(a) The Seller will give the Buyer satisfactory evidence that it has paid all Mortgaged Property
taxes and related penalties and interest due as of the Closing Date of the Mortgage Loan and

thirty (30) days after the Mortgage Loan is delivered to the Buyer.

(b) If the Seller fails to deliver a Mortgage Loan under the terms of subparagraph (a) above, the
Buyer mayi, in its sole discretion, make such payments from:



(1) segregated funds delivered to the Buyer on the Purchase Date; or
(ii) payments due Seller from Buyer pertaining to any other Mortgage Loan funding. If
the Buyer selects this option, it will subsequently give the Seller a statement identifying
the Mortgage Loan(s) from which such payments were net funded.
4.22. Escrow Accounts. The Seller has established an escrow account for each Mortgage Loan,
which complies with the Manual, the Real Estate Settlement Procedures Act and other applicable
law.
5. GENERAL REPRESENTATIONS AND WARRANTIES.
At all times each party represents to the other that:
5.1. Duly Organized. It is duly organized, validly existing, and in good standing under
applicable law, and has the authority to enter into this Agreement and any other related

agreements.

5.2. Agreement is Duly Authorized. It has authority to enter into and perform its obligations
under this Agreement. This Agreement is valid and legally binding.

5.3. Licenses and Approvals. The Seller has obtained all licenses and approvals from
regulatory or other government authorities necessary to originate and sell Mortgage Loans under
this Agreement.

6. UNDERWRITING.

The Seller will submit each Mortgage Loan to the Buyer or its contract underwriter for
underwriting before closing.

7. COMPLETION ESCROWS.

Each Mortgage Loan with a completion escrow will only be purchased under the terms of the
Manual. The Seller will repurchase each Mortgage Loan for which the Seller fails to satisfy all
escrow completion items within sixty (60) days after the closing. The Buyer may, in its sole
discretion, grant extensions to the Seller.

8. REFUNDS FROM SELLER.

The Seller shall recover any erroneous Borrower refunds made after the Mortgage Loan closing
and before the Purchase Date.

9. QUALITY CONTROL.

Each Mortgage Loan must satisfy the Buyer’s quality control and audit requirements, including
independent verifications of Mortgage Loan information. The Buyer may perform an on-site



review of the Seller’s policies and procedures. The Seller will provide quality control reports to
the Buyer on request.

10. MORTGAGE LOAN REPURCHASES.

10.1. Reasons Why.

The Seller shall repurchase any Mortgage Loan (or the Mortgaged Property if title is held by the
Buyer or its designee) upon the occurrence of any one or more of the following events. The
Buyer may, at its option, service any such repurchased Mortgage Loan for the Seller under terms
mutually agreeable to the Buyer and the Seller.

()

(b)

(©)

(@)

(e)

)

(@

Agency Requires Buyer to Repurchase. An Agency requires the Buyer to
repurchase the Mortgage Loan for any reason relating to the Seller or the Seller’s
Third Party Originator, and not relating to the Buyer’s failure to properly service the
Mortgage Loan. Repurchase shall not be required if the deficiency is cured in
accordance with Agency requirements, the Seller may respond to such deficiency by
contacting the Buyer and curing the deficiency within the time periods required by
the Agency or other Investor.

Seller Missstatement. The Seller makes any misstatement of material fact relating
to or arising out of any Mortgage Loan or other transaction under this agreement;

Failure to Obtain PMI, FHA Insurance or RHS, VA Guarantee. The Seller fails
to obtain any required FHA insurance, VA Guaranty, or private mortgage insurance,

as applicable, or such insurance or guaranty lapses as a result of any act or failure to
act by the Seller.

Failure to Deliver Mortgage Documents. The Seller fails to satisfy the
document delivery requirements under Section 3 of this Agreement and an
Agency requires the Buyer to repurchase such Mortgage Loan. If an Agency
does not require the Buyer to repurchase such Mortgage Loan at the end of
the period described in Section 3 the Seller shall deliver the Mortgage
Documents or repurchase the Mortgage Loan within any other time period
established by the Agency or the Buyer.

Seller Breach. The Seller breaches any material warranties or fails to satisfy any of
its material representations, warranties or obligations under this Agreement.

Fraud. There is any material fraud, misrepresentation, or deceit in connection with
the Mortgage Loan on the part of the Seller, Borrower, or any other third party in
connection with the application or origination of such Mortgage Loan, including, but
not limited to, misrepresentation of the Borrower’s income, funds on deposit or
employment, regardless of whether the Seller has any knowledge of such fraud or
misrepresentation.

Adverse Change in Circumstances. Based on Agency standards, the Seller suffers
any material adverse change in its circumstances, financial or otherwise.



(h) VA Repo Mortgage Loans. The Seller sells any VA Repo Mortgage Loan to the
Buyer.

10.2. Repurchase Price. The Seller shall pay to the Buyer, in immediately available funds, an
amount equal to the following:

10.2.1. Before Mortgage Loan Sold to Investor. If the Seller repurchases such Mortgage
Loan before it has been sold to a secondary market investor, the amount shall be the:

(a) purchase price percentage paid by the Buyer to the Seller for the Mortgage Loan,

(b) multiplied by the then unpaid principal balance,
(c) plus accrued interest to the date of the repurchase.

10.2.2. Repurchase After Mortgage Loan Sold to Investor. If the Seller repurchases such
Mortgage Loan after it has been sold to a secondary market investor, the amount shall be the:

(a) amount paid by the Buyer to repurchase the Mortgage Loan from the secondary
market investor,

(b) plus a servicing release premium percentage of 1.875%, multiplied by the then
unpaid principal balance

10.2.3. Repurchase After Mortgage Loan is Purchased by Buyer at Foreclosure. If the
facts giving rise to the Buyer’s repurchase demand for a Mortgage Loan are not discovered
until after the related Mortgaged Property has been sold at foreclosure and purchased by the
Buyer under a credit bid, then the required repurchase price shall be equal to:

(a) the outstanding principal balance and accrued interest on the Mortgage Loan as of
the date of such foreclosure, plus

(b) any costs and attorney’s fees associated with the foreclosure, plus interest on these
amounts at the rate set forth in the Mortgage Note from the date of such transfer
until the date of repurchase. Upon payment of this repurchase price, the Buyer shall

transfer title to the Mortgaged Property to the Seller.

10.2.4. Repurchase After Mortgage Loan is Purchased by Third Party at Foreclosure.
If a foreclosure sale is made to a third party, the repurchase price shall be equal to:

(a) the outstanding principal balance and accrued interest on the Mortgage Loan as of
the date of foreclosure, less the net proceeds of the foreclosure sale, plus

(b) interest on this amount at the rate set forth in the Mortgage Note from date of
foreclosure until date of repurchase.

Promptly after the Buyer has received the above amounts from the Seller, the Buyer shall tender
to the Seller any Mortgage Loan required to be repurchased by the Seller under this agreement,
endorsed to the Seller without recourse, together with all of the Mortgage Documents that have



been received by the Buyer from the Seller. The Buyer’s right to require Seller to repurchase any
Mortgage Loan is in addition to, and not in lieu of; its rights to be indemnified by the Seller under
Section 13 below.

11. SALE TO ALTERNATE INVESTORS.

If the Seller is required to repurchase a Mortgage Loan under Section 11.1 above and has not
done so after receiving the Buyer’s repurchase demand, the Buyer may, in its sole discretion, sell
such Mortgage Loan to an alternate investor. The Seller shall reimburse the Buyer for: (a) the
difference between the amount that was due to be paid to the Buyer by the Seller for such
Mortgage Loan, as calculated under Section 11.2 above, and the amount paid by such investor to
the Buyer for such Mortgage Loan, and (b) the Buyer’s reasonable costs and expenses for the sale
of such Mortgage Loan to such investor.

12. INDEMNIFICATION.

12.1. Seller Indemnification. The Seller shall indemnify the Buyer and shall hold the Buyer
harmless from and against any and all losses, liabilities, penalties, damages or other harm or
injury that the Seller may incur or that may be asserted by any person or entity, including
reasonable attorneys’ fees and court costs, arising out of:

(a) Any misrepresentation made by the Seller in this Agreement or any information
provided to the Buyer,

(b)  Any breach by the Seller of any of the Seller’s representations, warranties or
obligations under this Agreement, and /or

(c)  Any act, or failure to act or perform any term, or obligation of the Seller under
this Agreement.

12.2. Buyer Indemnification. The Buyer shall indemnify the Seller and shall hold the Seller
harmless from and against any and all losses, liabilities, penalties, damages or other harm or
injury that the Seller may incur or that may be asserted by any person or entity, including
reasonable attorneys’ fees and court costs, arising out of:

(a)  Any misrepresentation made by the Buyer in this Agreement or any information
provided to the Seller,

(b)  Any breach by the Buyer of any of the Buyer’s representations, warranties or
obligations under this Agreement, and/or

(©) Any act, or failure to act or perform any term, or obligation of the Buyer under
this Agreement.
13. RIGHT OF SETOFF.

The Buyer may withhold Purchase Price Premiums and set off any funds in the Buyer’s
possession (other than the principal balance of a Mortgage Loan subject to a lien held by the






17. ASSIGNMENT.

Neither party may assign this Agreement without the prior written consent of the other party.
However, the Buyer may assign its rights to any Affiliate without the prior consent of the Seller.
Nothing in this Agreement is intended to benefit or bind any person other than the Seller and the
Buyer.

18. AMENDMENT.

Any amendment to this Agreement must be executed in writing by the Buyer and the Seller.
However, the Buyer may revise the Manual at any time. The Buyer will work in good faith with
the Seller to accommodate any Mortgage Loan in the Seller’s “pipeline” at the time of such
Manual revision.

19. WAIVER.

No waiver of any right or obligation under this Agreement will act as a waiver of any later event.

20. GOVERNING LAW,

This Agreement is entered into in the state of Michigan and is governed by Michigan law. Its
construction and the rights and obligations under this Agreement will be governed by the laws of
the State of Michigan, excluding its conflict of law rules. If the Seller’s parent company has
guaranteed the Seller’s performance under this Agreement, the parent company agrees to the
jurisdiction of Michigan courts and service of process under the Michigan long arm jurisdiction.
The parent company waives any objections based on jurisdictional matters.

21. NO AGENCY OR JOINT VENTURE CREATED.

This Agreement will not cause the Buyer and the Seller to become partners or agents of one
another.

22. TERMINATION.
The Seller or the Buyer may terminate this Agreement at any time upon delivering written notice
to the other party thirty (30) days prior to such termination; provided that the provisions of this

Agreement shall continue to apply to each Mortgage Loan and Mandatory Loan existing on the
date of termination.

SIGNATURE PAGE TO FOLLOW
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IN WITNESS WHEREOF, the Buyer and the Seller, as of the date set forth above, have signed
this Agreement.

EXCHANGE FINANCIAL CORPORATION

By:

_Jeffrey Allan Cassetta
(Print Name)

Title: Executive Vice President

THE SELLER

By:

(Print Name)

Title:

PARENT’S GUARANTY OF SELLER’S PERFORMANCE

[ If checked, the Seller’s parent company agrees to guaranty the Seller’s obligations under this
Agreement.

By:

(Print Name)

Title:
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