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Quota Share
Reinsurance Contract
Effective: March 1, 2018

entered into by and between

(hereinafter referred to as the "Company")
and

The Subscribing Reinsurer(s) Executing the
Interests and Liabilities Agreement(s)
Attached to and Forming Part of This Contract
(hereinafter referred to individually as the "Subscribing Reinsurer"
and collectively as the "Reinsurer")

Article 1 - Business Covered

A. By this contract (the "Contract") the Company cedes to the Reinsurer and the Reinsurer
hereby accepts, assumes liability for, and reinsures the Company's 100% share in the
interests and liabilities arising out of directly or indirectly, in whole or in part or in connection
with the Aggregate Excess of Loss Credit Insurance Policy (policy number
). <ffective March 1, 2018 (hereinafter referred to as the "Policy") issued to Federal
National Mortgage Association (hereinafter referred to as the "Insured"). This reinsurance
is a 100% cession of all of the Company's liability under the Policy. The reinsurance shall
inure to the benefit of the Insured, subject to and in accordance with the terms, provisions,
conditions and stipulations of the Policy and the provisions of this Contract. As set forth in
this Contract, the Insured shall have the right to bring an action against the Reinsurer to
recover the loss sustained by the Insured for which the Reinsurer is liable hereunder.

B. A copy of the Policy and the Required Collateral Percentage matrix are attached to, form
part of, and are incorporated into this Contract as Exhibit A and Schedule 1, respectively.
The Assumption of Liability Endorsement and the Reinsurance Trust Agreement are
attached to each Subscribing Reinsurer's Interests and Liabilities Agreement, and form part
of and are incorporated into this Contract as Exhibit B and Exhibit C, respectively, for each
Subscribing Reinsurer.

C. Nothing herein shall be construed as prejudicing the rights of the Insured under the Policy
in any manner.

D. The Reinsurer's liability shall attach simultaneously with that of the Company under the
Policy, and all cessions to the Reinsurer by virtue of this Contract shall be subject in all
respects to the same risks, terms, conditions, interpretations, assessments, waivers,
modifications, alterations and cancellations as in the Policy of the Company to which the
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E.

cessions relate, the true intent of this Contract being that the Reinsurer shall, in every case
to which this Contract applies, follow the fortunes of the Company under the Policy.

The Reinsurer acknowledges that:

1. Except as expressly permitted by the Policy, the obligation of the Company to make
payment under the Policy is unconditional, irrevocable and non-cancellable by the
Company for any reason; and

2. Except as to those rights expressly retained in the Policy, the Company has waived,
and agreed not to assert, any and all rights (whether by counterclaim, set-off or
otherwise) and defenses (including any defense of fraud or any defense based on
misrepresentation, breach of warranty, or non-disclosure of information by any person)
whether acquired by subrogation, assignment or otherwise to the extent such rights
and defenses may be available to the Company to avoid payment of its obligations
under the Policy in accordance with the express provisions of the Policy.

If and to the extent there is any conflict between this Contract and the Policy, the Policy
shall govern and control, unless (and only to the extent) a particular portion of this Contract
expressly states that it controls in the event of a conflict with the Policy.

A Subscribing Reinsurer shall provide the Company and the Insured with written notice at
least thirty (30) days in advance of the date upon which the aggregate of all amounts
retroceded to one or more unaffiliated entities in the aggregate exceeds more than fifty
percent (50.0%) of the liabilities assumed by such Subscribing Reinsurer under this
Contract.

Article 2 - Term

A.

This Contract shall become effective on March 1, 2018, with respect to the Company's
liability arising out of directly or indirectly, in whole or in part or in connection with the Policy,
and shall remain in force until the Policy is terminated or expires and all payments required
under the Policy have been made in full. The Policy shall not be amended without the prior
written consent of all Subscribing Reinsurers.

Notwithstanding the expiration or termination of this Contract for any reason, the provisions
of this Contract shall continue to apply indefinitely to all obligations and liabilities of the
parties incurred hereunder until all such obligations and liabilities are fully performed and
discharged.

In the event that the Insured fails to make payment of Monthly Premium (as that term is
defined in the Policy), a Subscribing Reinsurer may cancel its participation in this Contract
by providing written notice to the Company and the Insured that the Subscribing Reinsurer's
participation in this Contract shall be cancelled effective the final day of the month following
the month in which the Insured receives such written notice, unless the Insured has paid
such Monthly Premium prior to the aforesaid cancellation effective date.
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Article 3 - Special Termination

A. Notwithstanding the provisions of the Term Article, the Company, at the request of the
Insured, in the Insured's sole discretion, will terminate a Subscribing Reinsurer's
percentage share in this Contract at any time by giving written notice effective upon receipt
to the Subscribing Reinsurer in the event any of the following circumstances occur (each of
the following, a "Termination Event"):

1.

Either the Subscribing Reinsurer's or the Subscribing Reinsurer's group or holding
company's policyholders' surplus (or its equivalent under the Subscribing Reinsurer's
or the Subscribing Reinsurer's group or holding company's accounting system), on the
effective date of this Contract, has been reduced by 25.0% or more of the amount of
surplus (or the applicable equivalent) 12 months prior to that date; or

2. Either the Subscribing Reinsurer's or the Subscribing Reinsurer's group or holding
company's policyholders' surplus (or its equivalent under the Subscribing Reinsurer's
or the Subscribing Reinsurer's group or holding company's accounting system), at any
time during the term of this Contract, has been reduced by 25.0% or more of the
amount of surplus (or the applicable equivalent) at the date of the Subscribing
Reinsurer's or the Subscribing Reinsurer's group or holding company's most recent
financial statement filed with regulatory authorities and available to the public as of the
effective date of this Contract; or

3. The Subscribing Reinsurer has become, or has announced its intention to become,
merged with, acquired by or controlled by any other entity or individual(s) not
controlling the Subscribing Reinsurer's operations previously; or

4. A State Insurance Department or other legal authority has ordered the Subscribing
Reinsurer to cease writing business; or

5. The Subscribing Reinsurer has become insolvent or has been placed into liquidation,
receivership, supervision or administration (whether voluntary or involuntary), or
proceedings have been instituted against the Subscribing Reinsurer for the
appointment of a receiver, liquidator, rehabilitator, supervisor, administrator,
conservator or trustee in bankruptcy, or other agent known by whatever name, to take
possession of its assets or control of its operations; or

6. The Subscribing Reinsurer has become involved in a scheme of arrangement or
similar proceeding (whether voluntary or involuntary) which enables the Subscribing
Reinsurer to settle its claims liabilities, including but not limited to any estimated or
undetermined claims liabilities under this Contract, on an accelerated basis; or

7. The Subscribing Reinsurer has reinsured its entire liability under this Contract with an
unaffiliated entity or entities without the Company's prior written consent; or

8. The Subscribing Reinsurer has ceased assuming new or renewal treaty reinsurance
business; or

I
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9. The Subscribing Reinsurer has hired an unaffiliated runoff claims manager that is
compensated on a contingent basis or is otherwise provided with financial incentives
based on the quantum of claims paid; or

10. The Subscribing Reinsurer has failed to file annual, audited financial statements,
prepared by an independent certified public accountant, with its insurance
commissioner on or before June 30 for the year ended December 31 immediately
preceding; or

11. The Subscribing Reinsurer has failed to comply with this Contract (and has failed to
effectuate a cure for such noncompliance within twenty (20) business days of being
notified to do so by the Company or the Insured) or has failed to comply with the
funding requirements set forth in the Trust Account Creation and Funding Provisions
Article.

B. The Subscribing Reinsurer will provide (1) quarterly financial statements and (2) annual,
audited financial statements, which annual financial statements shall be prepared by an
independent certified public accountant and will also notify the Company if a Termination
Event has occurred within five (5) days of such occurrence.

C. Notwithstanding the termination of this Contract for any reason, the provisions of this
Contract shall continue to apply indefinitely to all obligations and liabilities of the parties
incurred hereunder prior to such termination until all such obligations and liabilities are fully
performed and discharged. Without limiting the generality of the foregoing, notwithstanding
the termination of this Contract for any reason or for no reason, the provisions of this
Contract shall continue to apply indefinitely to all obligations and liabilities of the
Subscribing Reinsurer for Losses (as defined in the Policy) on Covered Loans (as defined
in the Policy) that Default (as defined in the Policy) on or prior to the date of termination of
this Contract.

D. Any termination of this Contract pursuant to this Article or otherwise is in addition to and not

in lieu of any other rights, remedies or causes of action which the Company or the Insured
may have under this Contract, under any other agreement or pursuant to applicable law.

Article 4 - Territory

The territorial scope of this Contract is the same as in the Policy.

Article 5 - Exclusions

This Contract shall follow the coverage, terms and exclusions contained in the Policy.

Article 6 - Retention and Limit
The Company shall cede to the Reinsurer and the Reinsurer agrees to accept 100% of the

Company's liability arising out of directly or indirectly, in whole or in part or in connection with
the Policy.
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Article 7 - Loss Settlements

A. Allloss settlements made by the Company within the terms and conditions of the Policy and
of this Contract shall be binding upon the Reinsurer, and the Reinsurer agrees to pay or
allow, as the case may be, its proportion of each such settlement in accordance with the
Reports and Remittances Article.

B. As between the Company and the Reinsurer, the Company shall be the sole judge as to:
1. What constitutes a claim or loss covered under the Policy;
2. The Company's liability thereunder;
3. The amount or amounts the Company shall pay thereunder.

The Reinsurer shall be bound by the judgment of the Company as to the obligation(s) and
liability(ies) of the Company under the Policy subject to the terms and conditions of this
Contract.

Article 8 - Original Conditions

A. All reinsurance under this Contract shall be subject to the same rates, terms, conditions,
waivers and interpretations and to the same modifications and alterations as the Policy,
subject to the terms and conditions of this Contract, and the Reinsurer shall be credited with
its exact proportion of the Insured's premiums due to the Company under the Policy.

B. Nothing herein shall in any manner create any obligation or establish any right against the
Reinsurer in favor of third parties or any persons not parties to this Contract except as
provided with respect to the Insured in this Contract or in the Assumption of Liability
Endorsement.

C. Inthe event of a Quota Share Reduction, as that term is defined under the Policy, each
Subscribing Reinsurer's participation percentage in this Contract shall be increased in the
proportion that 100% bears to the total Subscribing Reinsurer's participation after the Quota
Share Reduction. For the avoidance of doubt, such participation percentage increase is
necessary to account for the reduction provisions of the Reduction Under Quota Share
Contract Atrticle of the Policy. If applicable, the Remaining Aggregate Retention, as that
term is defined under the Policy, would likewise be adjusted. Any termination of a
Subscribing Reinsurer's participation in this Contract shall not require the consent of any
other Subscribing Reinsurer. As respects each Subscribing Reinsurer still participating on
this Contract following the Reinsurer Reduction Date, as that term is defined under the
Policy, in no event shall its share of the aggregate limit following the Reinsurer Reduction
Date be greater than its share of the aggregate limit prior to the Reinsurer Reduction Date,
notwithstanding that its participation percentage may increase as a result thereof.

As an example, where the aggregate limit is $300,000,000 with each of three Subscribing
Reinsurers retaining a 33.33% share ($100,000,000 each), and one Subscribing
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Reinsurer's share is terminated, then the resulting aggregate limit becomes $200,000,000
with each of the two remaining Subscribing Reinsurers retaining a 50.00% share (i.e.,
33.33% x 100%/66.67%). As respects each of the two remaining Subscribing Reinsurers,
its share of the aggregate limit shall remain at $100,000,000.

Article 9 - Ceding Commission

The Reinsurer shall allow the Company a ceding commission of [l (or a proportionate
share of such amount in the event of a Quota Share Reduction) per annum, to be taken as a
deduction from the first monthly premium payment to the Reinsurer at the commencement of
this Contract and at each annual anniversary thereof, to cover the Company's operational costs
directly allocable to writing the business subject hereto.

Article 10 - Reports and Remittances

A.

The Company shall provide to the Reinsurer a monthly report no later than thirty (30)
calendar days following the end of each month. Said report shall provide a summary of the
gross ceded premium and paid losses for the month that just ended (and in the aggregate
during the term of this Contract).

The Company shall also provide the Reinsurer with the Monthly Servicing Report (as that
term is defined in the Policy) no later than sixty (60) calendar days following the end of each
month.

The Company shall pay to the Reinsurer, as promptly as possible, all amounts due the
Reinsurer it receives from the Insured under the Policy (including without limitation, any
premium, optional policy cancellation fee and amounts paid under Section VII thereof (Loss
Adjustments)); provided, however, in no event later than five (5) business days after the
Company receives any such amount under the Policy.

Should payment become due from the Reinsurer hereunder, the Company shall give the
Reinsurer notice of its intention to make payment on a certain date, and the Reinsurer
agrees to remit such payment within ten (10) business days upon receipt of the Notice of
Claim from the Insured as provided under the terms of the Policy. The Company authorizes
that such payment by the Reinsurer shall be made directly to the Insured through [}

Article 11 - Late Payments

A.

The provisions of this Article shall not be implemented unless specifically invoked, in
writing, by one of the parties to this Contract or, in the event the Assumption of Liability
Endorsement is triggered, by the Insured. However, any Subscribing Reinsurer that has its
share terminated in accordance with the provisions of the Special Termination Article shall
not be allowed to implement the provisions of this Article against the Company or, in the
event the Assumption of Liability Endorsement is triggered, the Insured.
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In the event any premium, loss or other payment due either party is not received by the
other party by the payment due date, the party to whom payment is due may, by notifying
the debtor party in writing, require the debtor party to pay, and the debtor party shall pay,
any and all costs and expenses, including reasonable attorneys' fees, incurred in
connection with the collection or enforcement of any payment obligations of the debtor
party, except those costs and expenses the parties are required to share equally pursuant
to the Arbitration Article, plus an interest charge on the amount past due calculated for each
such payment on the last business day of each month as follows:

1. The number of full days which have expired since the due date or the last monthly
calculation, whichever the lesser; times

2. 1/365th of the sum of 10.0% and the U.S. prime rate as quoted in The Wall Street
Journal on the first business day of the month for which the calculation is made; times

3. The amount past due, including accrued interest.

Interest shall accumulate until payment of the original amount due plus interest charges
have been received by the party to whom payment is due; provided, however, the Company
shall only be liable to pay premium to a Subscribing Reinsurer to the extent the Company
actually receives such payment from the Insured pursuant to the Policy. Without limitation
of the foregoing, the Company's obligation to pay premium to each Subscribing Reinsurer
(a) shall not exceed each Subscribing Reinsurer's proportionate share thereof and (b) is
subject to the Company's right of Premium Capture, as set forth in Schedule 1.

C. If the interest rate provided under this Article exceeds the maximum interest rate allowed by
any applicable law or is held unenforceable by an arbitrator or a court of competent
jurisdiction, such interest rate shall be modified to the highest rate permitted by the
applicable law, and all remaining provisions of this Article and Contract shall remain in full
force and effect without being impaired or invalidated in any way.

D. The establishment of the due date shall, for purposes of this Article, be determined as
follows:

1. As respects any routine payment, adjustment or return due either party, the due date
shall be as provided for in the applicable section of this Contract. In the event a due
date is not specifically stated for a given payment, it shall be deemed due fifteen
(15) business days after the date of transmittal by the party to whom payment is due
of the initial billing for each such payment.

2. As respects any payment, adjustment or return due either party not otherwise
provided for in subparagraph 1 of this paragraph, the due date shall be deemed as
fifteen (15) business days following transmittal of written notification that the provisions
of this Article have been invoked.

For purposes of interest calculations only, amounts due hereunder shall be deemed paid
upon receipt by the party to whom payment is due.

E. Nothing in this Article shall be construed as limiting or prohibiting a Subscribing Reinsurer
from contesting the validity of any claim, or from participating in the defense of any claim or
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suit, or prohibiting either party from contesting the validity of any payment or from initiating
any arbitration or other proceeding in accordance with the provisions of this Contract. If the
debtor party prevails in an arbitration or other proceeding, then any interest charges due
hereunder on the amount in dispute shall be null and void. If the debtor party loses in such
proceeding, then the interest charge on the amount determined to be due hereunder shall
be calculated in accordance with the provisions set forth above unless otherwise
determined by such proceedings. If a debtor party advances payment of any amount it is
contesting, and proves to be correct in its contestation, either in whole or in part, the other
party shall reimburse the debtor party for any such excess payment made plus interest on
the excess amount calculated in accordance with this Article.

Interest charges arising out of the application of this Article that are $100 or less from any
party shall be waived unless there is a pattern of late payments consisting of three or more
items over the course of any 12-month period.

Article 12 - Offset

The Company and the Reinsurer shall have the right to offset any balance or amounts due from
one party to the other under the terms of this Contract. The party asserting the right of offset
may exercise such right any time, whether the balances due are on account of premiums or
losses or otherwise; provided, however, that nothing in this Article shall apply to any amounts
due to the Insured under this Contract and any Exhibits hereto (including the Policy), as to
which amounts there shall be no right to offset.

Article 13 - Access to Records

A.

By giving the Company ten (10) days of prior notice, the Reinsurer or its designated
representatives shall have access at any reasonable time to all records of the Company
which pertain in any way to the Policy and such books of the Company to which access is
required in order to review paid losses for which claims are asserted under this Contract.
At the Reinsurer's request, the Company will authorize the Reinsurer to inspect the records
of the Insured and shall take those steps reasonably necessary to secure such access for
the Reinsurer. However, a Subscribing Reinsurer or its designated representatives shall
not have any right of access to the records of the Company if it is not current in all
undisputed payments due the Company. "Undisputed" as used herein shall mean any
amount that the Subscribing Reinsurer has not contested in writing to the Company
specifying the reason(s) why the payments are disputed.

Upon notice from the Company or the Insured, the Reinsurer shall provide any information
requested concerning (1) any disputed claim payments or (2) other amounts owed to the
Company or the Insured under this Contract.

The failure of the Company to comply with paragraph A of this Article shall not relieve the
Reinsurer of its obligation to pay claims or to make any payment due under this Contract.
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Article 14 - Confidentiality

A.

The Reinsurer hereby acknowledges that the documents, information and data provided to
it by the Company, whether directly or through an authorized agent, in connection with the
placement and execution of this Contract, including all information obtained through any
audits and any claims information between the Company and the Reinsurer, and any
submission or other materials relating to any renewal (hereinafter referred to as
"Confidential Information") may be proprietary and confidential to the Company.

Absent the written consent of the Company, the Reinsurer shall not disclose any
Confidential Information to any third parties, except:

When required by outside legal counsel provided the legal counsel is representing the
Reinsurer in connection with a claim/legal issue regarding this Contract;

If any such information is or becomes generally available to the public other than as a
result of disclosure by the Reinsurer in violation of this section;

If required by Federal Home Loan Mortgage Corporation (also known as Freddie
Mac), the Reinsurer may disclose to Freddie Mac the Reinsurer’s execution of this
Contract, the structure of this transaction as made public by Fannie Mae, as well as
the Reinsurer’s percentage share of participation in this Contract;

The Reinsurer may store Confidential Information about this Contract in its group-wide
IT systems and is entitled to make Confidential Information available to all companies
and units of the Reinsurer for administration, risk management and accounting
purposes.

C. The Reinsurer shall be responsible for any breach of this provision by any third-party

representatives of the Reinsurer or any person to which risks arising out of this Contract are
retroceded (each a "Retrocessionaire"). The Company requires that each third-party
representative of the Reinsurer and each Retrocessionaire agree, in writing, to be bound by
this Confidentiality Article or by a separate written confidentiality agreement, containing
terms no less stringent than those set forth in this Article.

Notwithstanding the above, in the event that the Reinsurer is required by court order, other
legal process or any regulatory authority to release or disclose any or all of the Confidential
Information, the Reinsurer agrees to provide the Company with written notice of same at
least ten (10) days prior to such release or disclosure, to the extent legally permissible, and
to use reasonable efforts to assist the Company, at the Company's expense in maintaining
the confidentiality provided for in this Article. However, notwithstanding anything to the
contrary in this Article, in no event shall this Article require the Reinsurer to not comply with



