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DEFAULT SERVICES AGREEMENT

This Default Services Agreement (this “Agreement or DSA”) is entered into as of this 8th day of September, 2006, by and between HSBC Technology & Services (USA), Inc. on behalf of itself, its subsidiaries and its Affiliates ("HSBC"), a Delaware corporation, having principal offices at 2700 Sanders Road, Prospect Heights, Illinois, 60070, and Fidelity National Foreclosure Solutions, Inc., a Delaware corporation ("Fidelity"), having its principal place of business at 1270 Northland Drive, Suite 200, Mendota Heights, Minnesota 55120, on the basis of the following:

WHEREAS, HSBC services and sub-services Mortgages Loans, as defined below;

WHEREAS, Fidelity provides foreclosure, bankruptcy and other Mortgage Loan-related default support services to the mortgage industry-,

WHEREAS, HSBC desires to enhance its Mortgage Loan servicing capabilities by utilizing Fidelity's Services in the manner set forth herein; and

WHEREAS, Fidelity desires to provide the Services to HSBC in the manner set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein, and for other good and valuable consideration, the sufficiency of which is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1
DEFINITIONS

1.1 In General. In this Agreement the following terms shall have the following meanings:

"Action" means any action, arbitration, cause of action, Claim, complaint, dispute, criminal prosecution, governmental or other examination or investigation, hearing, administrative or other proceeding relating to or affecting a Party, its business, its assets (including contracts relating thereto), or the Services hereunder.

"Agency" means Fannie Mae, Freddie Mac, Ginnie Mae, FHA, HUD, VA, any other Investor, and/or Insurer, and any of their successors, as applicable

"Agreement" means this Default Services Agreement and all schedules and exhibits hereto.


"Affiliate" means, with respect to a Party, any Person at any time Controlling, Controlled by or under common Control with such Party.


"Applicable Requirements" means: (a) all contractual obligations of a Party, including, but not limited to, those contractual obligations contained herein, in any servicing agreement or other agreement with an Insurer or Investor, the applicable Guides or the Mortgage Documents, for which HSBC or, by virtue of this Agreement, Fidelity is responsible or at any time was or
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hereafter will be responsible; (b) all applicable federal, state and local legal and regulatory requirements, including statutes, rules, regulations and ordinances, that are binding upon a Party; (c) all other applicable requirements and guidelines of each governmental agency, board, commission, instrumentality and other governmental body or officer having jurisdiction; and (d) all other applicable judicial and administrative judgments, orders, stipulations, awards, writs and injunctions.

"Bankruptcy" means a Mortgage Loan as to which the related Mortgagor has sought relief under or has otherwise been subjected to the federal Bankruptcy laws or any other similar laws of general application for the relief of debtors through the institution of appropriate proceedings and a Party has received written notice from the applicable court of such filing, and such proceedings are continuing.

"Borrower" means each obligor under a Mortgage Note.

“Business Day" means any day other than a Saturday, Sunday, federal holiday or any other day on which HSBC is not open for business.

"Change in Control" means, as to any Person: (a) any initial public offering of any class of capital stock of such Person following which the holders of such Person's capital stock immediately prior to such initial public offering shall cease to own, beneficially and of record, shares representing at least fifty percent (50%) of the aggregate ordinary voting power represented by the issued and outstanding voting securities of such Person; (b) any sale, lease, exchange or other transfer (in one transaction or a series of related transactions) of all or substantially all of the assets of such Person; (c) any sale, pledge, exchange or other transfer (in one transaction or a series of related transaction) of shares of capital stock of such Person such that any Person or group of Persons (other than the holders of such capital stock immediately prior to such transaction or series of transactions) shall become the owner, directly or indirectly, beneficially or of record, of shares representing more than fifty percent (50%) of the aggregate ordinary voting power represented by the issued and outstanding voting securities of such Person; (d) any merger, consolidation, recapitalization or similar transaction in which the outstanding voting capital stock of such Person is converted into or exchanged for cash, securities or other property, such that immediately after such transaction any Person or group of Persons (other than the holders of such capital stock immediately prior to such transaction or series of transactions) shall become the owner, directly or indirectly, beneficially or of record, of shares representing more than fifty percent (50%) of the aggregate ordinary voting power represented by the issued and outstanding voting securities of such Person; (e) the replacement of a majority of the Board of Directors of such Person over a two year period from the directors who constituted the Board of Directors of such Person at the beginning of such period, where such replacement shall not have been approved by a vote of at least a majority of the Board of Directors of such Person who either were members of such Board of Directors at the beginning of such period or whose election as members of such Board of Directors was previously so approved; or (0 the liquidation or dissolution of such Person.

"Claim" means any claim, demand, investigation, action, and legal action or proceeding, provided, however, this term does not include mortgage insurance filings.
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“Control, Controlling, or Controlled” means the legal, beneficial or equitable ownership, directly or indirectly, of more than fifty percent of the aggregate of all voting equity interests in a business entity.
"Confidential Information" means any proprietary and confidential information of a Party or any of its Affiliates, provided, produced or disclosed by or on behalf of the Disclosing Party to the Receiving Party or otherwise obtained by the Receiving Party, in written, electronic, oral or other form, whether tangible or intangible, including, but not limited to: (a) financial information, marketing plans, and personnel records; (b) technical and non-technical data, including, but not limited to, fee schedules, forms, information, business and management methods, trade secrets, compilation and analysis of financial information and data to prepare and submit bids and proposals to third Persons; (c) other proprietary or confidential information; (d) proprietary computer software, management information and information systems; (e) Customer Information;. (f) the terms and provisions of this Agreement and any transaction or document executed by the Parties pursuant to this Agreement; provided, however, that Confidential Information shall not include any information that is: (i) publicly available or later becomes publicly available other than through a breach of this Agreement, (ii) rightfully in the possession of the Receiving Party or its employees, attorneys, accountants, agents or other Representatives without obligation of confidence prior to disclosure by the other Party, (iii) subsequently lawfully obtained by the Receiving Party or its employees, agents or Representatives from a third Person that is not under any obligations of confidentiality, (iv) independently developed by the Receiving Party or its employees, agents or Representatives, without use of or reference to the Confidential Information of the Disclosing Party; or (v) legally required to be disclosed by the Receiving Party; provided further that these exclusions shall not apply to Customer Information, which in all instances shall be treated as Confidential Information. As to such disclosures required by Applicable Requirements, the Receiving Party shall provide the Disclosing Party with reasonable notice prior to such disclosure to the extent permissible under the order requiring disclosure.

"Contested Foreclosure" means a Foreclosure, Bankruptcy, eviction, or any other proceeding involving a Mortgage Loan, in which any Person files an answer or other defense, or where any Claim is asserted against HSBC or the prosecuting Person, if not HSBC.

"Customer Information" means any personally identifiable information in any form (written, electronic or otherwise) relating to a Mortgagor, including, but not limited to: (a) a Mortgagor's name, address, telephone number, Mortgage Loan number, Mortgage Loan payment history, delinquency status, insurance carrier or payment information, tax amount or payment information; (b) the fact that the Mortgagor has a relationship with the owner of the Servicing Rights to such Mortgagor's Mortgage Loan; and (c) any other non-public personally identifiable information.

"Damages" means any actual out of pocket loss suffered by a Party as the result of any direct or indirect demand, Claim, payment, obligation, action or cause of action, assessment, loss, Liability, cost, damage, deficiency or expense, including, but not limited to, penalties, interest on any amount payable to a third Person as a result of the foregoing, and any legal or
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other expense reasonably incurred in connection with investigating, defending, or responding to same, including, but not limited to, actual and reasonable attorneys’ fees, accountants’ fees, expert witness fees and related fees and court costs.  “Damages” shall not include punitive, consequential, exemplary or special damages suffered directly by an Indemnified Person that is a Party or an Affiliate thereof. However, "Damages" shall include punitive, consequential, exemplary or special damages actually paid by an Indemnified Person to any other Person that is not a Party or an Affiliate thereof and that arises out of an action or proceeding by such Person, which damages shall be deemed to be direct damages to the Indemnified Person required to pay such damages.


"Disaster" means an event that Materially affects or could Materially affect Fidelity's performance of the Services.

"Disclosing Party" means a Party that discloses Confidential Information to the other
Party.


"Discontinued Services" means the Services that Fidelity shall cease providing to HSBC after the Disengagement Period.


"Disengagement Period" means the period beginning on the date when a Party issues a termination notice with respect of all or part of the Services and ending on the date when all such Services are transferred from Fidelity to HSBC or HSBC's Representative; provided that the Parties shall use commercially reasonable efforts to limit the Disengagement Period to ninety (90) calendar days.


"Disengagement Services" means the Services provided by Fidelity during the Disengagement Period to: (a) enable HSBC or HSBC's Representative to perform the Discontinued Services following the Disengagement Period; and (b) eliminate or minimize any disruption to the Services (including any Discontinued Services) as a result of the transfer of the Discontinued Services to Client or its Representative.


"Dispute" means any dispute, controversy, Claim or disagreement between the Parties arising from, relating to or in connection with this Agreement or the relationship of the Parties hereunder, including, but not limited to: (a) payment of compensation and Fees hereunder; (b) interpretation of the meaning of, performing obligations under or enjoying rights under this Agreement; (c) indemnification obligations hereunder; and/or (d) Claims based on contract, tort, common law, equity, statute, regulation, order or otherwise.


"EDP" means the electronic data processing servicing bureau and certain related electronic processing servicing bureaus and/or system or systems used by a Party, including, but not limited to, HSBC's Mortgage Loan servicing system.


“Effective Date” means September 8th, 2006.


"Fannie Mae" or "FNMA" means Fannie Mae or any successor thereto.

***definition of proprietary information redacted***


"FHA" means the Federal Housing Administration or any successor thereto.
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“Fidelity Breach” means Fidelity's: (a) willfully wrongful action hereunder; and/or (b) breach of any of its obligations, duties, covenants, representations or warranties hereunder.


“Fidelity Contract Manage” means the employee appointed by Fidelity to manage the relationship between the Parties hereunder.


"Fidelity Network Finn" means the nationwide network of natural Persons, law firms, Foreclosure trustees, professional organizations and third Persons that have executed a Fidelity Network Agreement, and which have been selected and retained by HSBC to handle Foreclosures or otherwise provide Services in accordance with the terms and conditions of this Agreement and Schedule A.


"Fidelity Software" means software: (a) owned or licensed by Fidelity, a Vendor or subcontractor, and (b) licensed or sublicensed to HSBC for its use in connection with the Services or used by Fidelity in connection with the Services. Fidelity Software shall include, but not be limited to, NewTrak, and Newlmage Express.


"Foreclosure" means the procedure pursuant to which a lienholder or third Person may acquire title to a Mortgaged Property in a foreclosure sale, by acceptance of a deed in lieu of foreclosure or otherwise to the Mortgage Property or pursuant to any other comparable procedure allowed under Applicable Requirements, when a Mortgage Loan is in default, and includes, to the extent applicable, in connection with a: (a) Co-op Loan, foreclosure on the stock allocated to a unit in a residential cooperative housing corporation, which foreclosure is accomplished by a sale in accordance with the provisions of Article 9 of the Uniform Commercial Code and the security agreement relating to such stock; and (b) a Mortgage Loan secured in whole or in part by a manufactured home or other personal property, any action known as a replevin, Claim and delivery, or sequestration.


"Freddie Mac" or "FHLMC" means Freddie Mac or any successor thereto.


"Ginnie Mae" or "GNMA" means the Government National Mortgage Association or any successor thereto.


"Guides" means any and all applicable rules, regulations, requirements and guidelines of any Insurer or Investor, as the same may be amended from time to time, including, but not limited to: (a) the FNMA Selling and Servicing Guides; (b) the FHLMC Sellers' and Servicers' Guides; and (c) the GNMA Mortgage Backed Securities Guides.


"HSBC Breach" means HSBC's: (a) willfully wrongful action hereunder; and/or (b) breach of any of its obligations, duties, covenants, representations or warranties hereunder.


"HSBC SofW Contract Manager" means the employee appointed by HSBC to manage the relationship between the Parties hereunder in regards to a particular SofW.


"HSBC Overall Contract Manager" means the employee appointed by HSBC to manage the relationship between the Parties hereunder in regards to the terms and conditions of this Agreement.


"HSBC Contract Manager" means either the HSBC SofW Contract Manager or the HSBC Overall Contract Manager, where appropriate.


"HSBC SofW Affiliate" means the specific HSBC Affiliate that is a party to the Statement of Work that is the basis for the obligations of the Parties in any particular situation. In such instances, the HSBC SofW Affiliate is the Party dealing directly with Fidelity and is the only one of the HSBC Affiliates with obligations and liabilities under this Agreement.


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


"Information Security Program" means a Party's information security program to: (a) insure the security and confidentiality of Customer Information; (b) protect against any anticipated threats or hazards to the security or integrity of the Customer Information; and (c) protect against unauthorized access to or use of the Customer Information that could result in substantial harm or inconvenience to any Customer in accordance with the Privacy Requirements.


“Indemnification Claim” means a Claim for indemnification hereunder.


“Indemnified Person” means each Person who has the right to indemnification hereunder.


“Indemnifying Person” means each Person who is obligated to indemnify another Person hereunder.


"Insurance Documents" means insurance policies and related documents, including endorsements affecting the coverage thereof.


“Insurer” means the FHA, VA or any private mortgage insurer that insures or guarantees any of the Mortgage Loans and providers of hazard, title or other insurance with respect to any Mortgage Loan or Mortgaged Property.


"Intellectual Property" means, collectively, all United States and foreign: (a) trademarks, service marks, brand names, certification marks, collective marks, d/b/a’s, Internet domain names, logos, symbols, trade dress, assumed names, fictitious names, trade names, and other indicia of origin, all applications and registrations for the foregoing, and all goodwill associated therewith and symbolized thereby, including all renewals of same; (b) inventions and discoveries, whether patentable or not, and all patents, registrations, invention disclosures and applications therefore, including divisions, continuations, continuations-in-part and renewal applications, and including renewals, extensions and reissues; (c) patents, trade secrets and confidential information and know-how, including processes, schematics, business methods, formulae, drawings, prototypes, models, designs, customer lists and supplier lists; (d) published and unpublished works of authorship, whether copyrightable or not (including without limitation databases and other compilations of information), copyrights therein and thereto, and registrations and applications therefore, and all renewals, extensions, restorations and reversions thereof; (e) moral rights, rights of publicity and rights of privacy; and (f) all other intellectual property or proprietary rights.




"Interchange" means Fidelity's Web Services, MortgageSery Interchange, and all other applications of Fidelity that Fidelity employs hereunder to receive and submit Mortgage Loan level data and related information to and from HSBC’s EDP.

"Investor" means the Person who holds a beneficial interest in a Mortgage Loan and for which HSBC services and administers such Mortgage Loan. The term "Investor" shall also include HSBC when HSBC is designated in HSBC's records as an "investor" or "internal investor" in relation to a Mortgage Loan.


"Knowledge" with respect to a: (a) Person who is an individual, shall mean: such individual's actual knowledge of a fact or other matter, and (b) Person who is not an individual, shall mean: actual knowledge of a fact or other matter by any individual who is serving as a director, chairman, president, chief financial officer, any senior executive, or other vice president, chief accounting officer, comptroller, general counsel, any assistant or deputy general counsel, director of any business unit or division, partner, executor, or trustee of such Person (or in any similar capacity.


"Liability" means any direct or indirect, primary or secondary, liability, indebtedness, obligation, responsibility, penalty, cost or expense (including actual and reasonable costs of investigation, collection and defense), Claim, deficiency, guaranty or endorsement of or by any Person of any type, whether accrued, absolute or contingent, liquidated or unliquidated, choate or inchoate, matured or unmatured, secured or unsecured, or otherwise.


"Material," or "Materially" as to any reference herein or in any Exhibit or Schedule hereto with respect to any event, change or effect as being "Material," means an event, change or effect that is Material in relation to the financial condition, properties, business, operations, prospects, assets or results of operations of a Party; provided, however, that any specific monetary amount stated in this Agreement shall determine Materiality in such instance.


"Material Adverse Effect," on a Party, means an event, change or occurrence that, individually or together with any other event, change or occurrence, has a Material adverse impact on: (a) the financial condition, properties, business, assets or results of operations of such Party; or (b) the ability of such Party to perform its obligations under this Agreement or to consummate the Services or (c) HSBC's rating of "Tier 1/Hall of Fame by FHLMC or "Best In Class" by FNMA. A change in HSBC's rating of "Tier 1/Hall of Fame" with FHLMC or "Best in Class" with FNMA shall be deemed to have a Material Adverse Effect in the event such change in HSBC's rating is directly related to any actions taken by Fidelity with respect to the Services provided by Fidelity hereunder.; provided, however, that "Material Adverse Effect" shall be deemed to exclude the impact of (i) changes in GAAP; (ii) actions and omissions of a Party taken with the prior informed written consent of the other Party; (iii) the direct effects of compliance with this Agreement on the operating performance of the Parties; (iv) general economic or market conditions of the banking industry in general; (v) any general suspension of trading in, or limitation on prices for, securities on any United States securities exchange or in the NASDAQ National Market for a period in excess of five (5) hours; (vi) any decline in any of the Dow Jones Industrial Average or the NASDAQ National Market in excess of forty percent (40%) measured from the close of business on the trading day immediately preceding the date of the Agreement; (vii) a declaration of a banking moratorium or any suspension of payments in
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respect of banks in the United States; (viii) any Material limitation, whether or not mandatory, by any regulatory authority on the extension of credit by banks or other financial institutions; or (ix)  a commencement or escalation of a war or armed hostilities or other national or international  calamity directly or indirectly involving the United States.


"MIS" means the management information systems, including, but not limited to, those systems accessed or used to perform the Services, to prepare reports required under this Agreement and facilitate communications between the Parties, and the software and hardware used in connection therewith.


"Mortgage" means a first or junior lien mortgage, deed of trust, security instrument, financing statement or other such security instrument (including one that secures shares of stock in a co-operative corporation) executed by a Mortgagor pledging the Mortgaged Property (or shares of stock in a co-operative corporation) as security for repayment of a Mortgage Note.


"Mortgage Documents" means, with respect to any Mortgage Loan, the Mortgage Note, Mortgage, custodial documents, servicing documents, escrow documents, and all other documents, records, and data necessary to document and provide the Services in accordance with Applicable Requirements, whether on hard copy, microfiche or its equivalent or in electronic format.


"Mortgage File" means a file relating to a Mortgage Loan and containing such documents and/or information that are necessary or required by Applicable Requirements to perform a Foreclosure, Bankruptcy action or related matter in connection with such Mortgage Loan.


"Mortgage Loan" means a first or junior lien residential purchase-money mortgage loan, residential mortgage loan refinancing, open-end home equity line of credit , closed-end home equity loan or loan secured by shares representing ownership of a residential unit of a co​operative corporation: (a) that is serviced or sub-serviced by HSBC; and (b) for which Fidelity provides the Services.


"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 the real property that has or have been pledged by Mortgagors under a Mortgage as collateral to secure the obligation under the related Mortgage Note.


"Mortgagor" means each Person who executes a Mortgage Note and/or Mortgage.


"OCC" means the Office of the Comptroller of the Currency or any successor thereto. 

"Parties" means HSBC and Fidelity.
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"Party" means HSBC or Fidelity, as the context shall require.


“Person “ means an individual, corporation, limited liability, company, partnership, joint venture, bank, savings association, trust or unincorporated organization, or a federal, state, city, municipal or foreign government or an agency or political subdivision thereof.

"Plan Review" means the review of a debtor's plan filed in a bankruptcy matter. "PMI" means private mortgage insurance.


"Portfolio Acquisition Loan" means an active Mortgage Loan that is purchased by or transferred to HSBC after the Effective Date through a Mortgage Loan or Servicing acquisition or otherwise.


"Privacy Laws" means the obligations imposed by: (a) Title .V of the Gramm-Leach-Bliley Act, 15 U.S.C. § 6801 et seq.; (b) the applicable federal regulations implementing such act and codified at 12 CFR Parts 40, 216, 332, 573, and/or 16 CFR Part 313; (c) Interagency Guidelines Establishing Standards For Safeguarding Borrower Information published in final form on February 1, 2001, as amended from time to time; and (d) other applicable federal, state and local laws, rules, regulations, and orders relating to the privacy and security of Customer Information, including the federal Fair Credit Reporting Act, 15 U.S.C. § 1681 et seq., and similar state laws.


"POC" means a proof of claim filed in any bankruptcy matter.

"Receiving Party" means a Party that receives Confidential Information from the other
Party.


"Regulation AB" means Subpart 229.1100 — Asset Backed Securities (Regulation AB), 17 C.F.R. §§229.1100-229.1123, as such may be amended from time to time, and subject to such clarification and interpretation as have been provided by the Commission in the adopting release (Asset-Backed Securities, Securities Act Release No. 33-8518, 70 Fed. Reg. 1,506, 1,531 (Jan. 7, 2005)) or by the staff of the Commission, or as may be provided by the Commission or its staff from time to time.


"Representative" means any investment banker, financial advisor, attorney, accountant, consultant or other Representative of a Person.


"Services" means the Mortgage Loan default related administrative support services provided by Fidelity to HSBC hereunder, including, but not limited to, Foreclosure, Bankruptcy, management and technology support services and products, all as specified in this Agreement and Schedule A hereto. The "Services" provided for under this Agreement shall not include debt collection services. Fidelity is not a debt collector, nor does it provide debt collection services.


"Servicing" means the rights, duties and obligations of a Person in such Person's capacity as the servicer or sub-servicer of Mortgage Loans under servicing agreements or Applicable Requirements to administer and collect the payments for the reduction of principal and application of interest; pay taxes, assessments, insurance and other escrow items; remit collected payments; provide Foreclosure services; make advances; provide full escrow administration and any other obligations required by any Investor or Insurer in, of, or for such Mortgage Loans
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pursuant to such servicing agreements or Applicable Requirements, together with the right to receive servicing fees, float benefit and/or any ancillary income arising from or connected to such Mortgage Loans.


"Servicing Rights" means a Person's ownership rights in Servicing.


"SofW" means a Statement of Work entered into from time to time by Fidelity and a particular HSBC Affiliate, which HSBC Affiliate is defined above as the "HSBC SofW Affiliate."


"Subcontractor" means a person or entity having a direct contractual relationship with Fidelity to perform a portion of the Services. However, Subcontractor shall not include any Fidelity Network Firm.


"Third Person Claim" means any Action that is instituted against an Indemnified Person by a Person other than an Indemnifying Person and which, if prosecuted successfully, would result in Damages for which such Indemnified Person is entitled to indemnification under Article 9.


"Transition Loan" means an active Mortgage Loan that is: (a) not initially referred to Fidelity for Services hereunder; and (b) subsequently transferred by HSBC to Fidelity for ongoing monitoring.


"VA" means the Department of Veterans Affairs or any successor thereto.


"Vendor" means any Person retained by Fidelity or the Fidelity Network as a vendor or subcontractor, other than a Foreclosure or Bankruptcy Firm, to provide ancillary Services hereunder, including, but not limited to, title services, personnel support, valuation products, loss mitigation services, service of process, publication and/or posting services, property inspection and field services, and REO property management and marketing and other Services hereunder. Vendor does not mean Persons employed or otherwise directed by a governmental entity that must be utilized for the enforcement or prosecution of a Foreclosure, Bankruptcy action, or other related matters pursuant to Applicable Requirements.


"Term" means the term of this Agreement. 

1.2 
Interpretation. 


(a)
The headings contained in this Agreement are for reference purposes only and do not limit or otherwise affect any of the provisions of this Agreement.


(b)
Whenever the words "include", "includes" or "including" are used in this Agreement, they will be deemed to be followed by the words "but not limited to." Any singular term in this Agreement will be deemed to include the plural, and any plural term the singular. All pronouns and variations of pronouns will be deemed to refer to the feminine, masculine or neuter, singular or plural, as the identity of the Person referred to may require.


(c)
Whenever the words "herein" or "hereunder" are used in this Agreement, they will be deemed to refer to this Agreement as a whole and not to any specific Section.
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(d)
Whenever a dollar figure ($) is used in this Agreement, it will mean United States dollars unless otherwise specified.

ARTICLE 2
SERVICES


2.1
In General. During the Term, Fidelity, as independent contract support provider,

shall provide or direct the provision of the Services as set forth herein and in all Schedules and Exhibits hereto. Fidelity shall be a provider of Services to HSBC for the Mortgage Loans identified herein in Schedule A, as well as Mortgage Loans arising from HSBC's operations in the normal course of business after the Effective Date as referred to Fidelity by HSBC, in HSBC's sole discretion. Except as otherwise provided herein all Referred Files shall be processed • exclusively through the Fidelity Network, subject to FHLMC and FNMA (collectively "GSE") guidelines. In the foreclosure context, the Fidelity Network Firms shall adhere to the applicable service level timelines (after credit is first given for all applicable holds and/or filters), including service levels required to maintain HSBC's "Best in Class" rating with FNMA.


2.2 
Scope of Authority. Other than as specifically set forth herein, Fidelity shall have full power and authority, acting alone, to organize, reorganize, deploy, structure, and perform all Services that: (a) are permitted by Applicable Requirements; and (b) Fidelity may reasonably deem necessary or desirable. If reasonably required by Fidelity, and agreed to in writing by HSBC, HSBC shall furnish Fidelity with such limited powers of attorney and other documents necessary or appropriate to enable Fidelity to perform the Services.


2.3 Compliance With Applicable Requirements. Fidelity shall comply with all Applicable Requirements, including, but not limited to, all of Fidelity's covenants, obligations, representations and warranties hereunder and any other obligations as Fidelity may from time to time assume in writing. Pursuant to Section 2.11 below, Fidelity shall provide HSBC with the information discussed therein to assist HSBC in complying with, among others, its Regulation AB reporting requirements.


2.4
(a)
Fidelity shall be the exclusive provider of the Services to the HSBC entity

that has completed an applicable Statement of Work, during the Term hereof with respect to the: (a) residential mortgage loans serviced or sub-serviced by such HSBC entity as of the Effective Date; and (b) residential mortgage loans or Servicing Rights acquired by such HSBC entity after the Effective Date in the ordinary course of business. In the event the terms of each Statement of Work conflict with the terms of this Agreement, the terms of the applicable Statement of Work shall prevail. Notwithstanding the foregoing, Fidelity shall not be the exclusive provider of Services with respect to any mortgage loans or Servicing Rights acquired or owned by HSBC for which another Person has any right to provide services similar to the Services hereunder. HSBC shall use commercially reasonable efforts to terminate such conflicting obligations of exclusivity, provided, however. that HSBC shall not be required to incur any costs, expenses or fees in connection with the termination thereof. All Mortgage Files shall be processed exclusively through the Fidelity Network, subject to Fannie Mae's and Freddie Mac's Guides and requirements and/or similar involuntary programs, as applicable.


(b)
HSBC acknowledges that the Services to be provided by Fidelity under this Agreement are all-inclusive from a business and pricing perspective.  Once HSBC has made the determination as to which files will be referred to Fidelity for the provision of Services under this Agreement, HSBC agrees that it will not perform or provide any substantial portion of the Services on such referral population, nor engage any third party to perform or provide any substantial portion of the Services on such referral population. If HSBC does so, Fidelity shall give HSBC 30 day's written notice of such breach of this Agreement and, thereafter, HSBC shall either cure the breach or reimburse Fidelity for any loss of revenue associated with such breach. The prohibition contained in this subsection (b) shall not prevent HSBC from taking such action on a limited number of individual files where such action is warranted or required.


2.5 
Executing Documents as Officers of HSBC. Where appropriate in connection with the provision of the Services, Fidelity shall designate certain of its employees to execute documents on HSBC's behalf in such employees' capacity as authorized corporate officers of HSBC, as described in the HSBC's Unanimous Consent of its Board of Directors, or Limited Power of Attorney, attached hereto as Schedule G, or similar form. Fidelity shall forward to HSBC or HSBC's designee all such documents that cannot be so executed.


2.6 
Recommended Actions. 



(a)
Fidelity shall have the power to take such action designated as Fidelity Global Responsibilities on the attached Schedule A, entitled "Responsibilities Matrix" to do any and all things in connection with the Services that Fidelity may reasonably deem necessary or desirable. Schedule A may be amended from time to time by written agreement of the Parties. If reasonably required by Fidelity, HSBC shall furnish Fidelity with such limited powers of attorney and other documents necessary or appropriate to enable Fidelity to perform the Services.



(b)
When Fidelity cannot take action in those instances because said actions are not enumerated in the attached Responsibilities Matrix, Fidelity shall request the consent of HSBC to a course of action that Fidelity proposes to take. Said proposed courses of action must be communicated to HSBC in writing via any applicable EDP. HSBC shall give a written response via applicable EDP to Fidelity within five (5) Business Days after receipt of Fidelity's recommended course of action. In the event that HSBC fails to respond within said time period, Fidelity shall not take the recommended course of action. If HSBC provides Fidelity with a written objection to the Fidelity recommended course of action (i) Fidelity shall take such action as is recommended by HSBC; or (ii) if HSBC makes no objection or recommendation after Fidelity has fully utilized and complied with the Escalation Policy, Fidelity may take its recommended course of action. Fidelity shall bear no liability to HSBC for any Losses incurred by HSBC resulting or arising from Fidelity's recommended course of action in the event HSBC fails to timely authorize or object to Fidelity's recommended course of action, or provide an alternative thereto after Fidelity's notice to HSBC as set forth herein.



(c)
Delay in HSBC's approvals and notification shall be handled as follows:




(i)
Where HSBC has a right of approval, prior authorization or consent, and 
such approval, authorization, or consent is delayed by five (5) Business Days beyond the second
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request by Fidelity, and such delay affects Fidelity's ability to either provide the Services or to protect HSBC's interests, then Fidelity shall follow the Escalation Policy attached as Exhibit F.




(ii)  In situations requiring immediate action to preserve the value and quality of HSBC's loans and security, Fidelity shall proceed as if it had actually received such approval, prior authorization, or consent, but shall immediately advise HSBC in writing via any applicable EDP, including but not limited to e-mail of the action taken. HSBC shall be required to take such actions and make such payments on Invoices as if it had actually given such consent. For those Services where HSBC (A) is required to provide notification of approval or consent, or (B) is required to perform a responsibility set forth in this Agreement and such notification or performance is delayed or withheld despite Fidelity's compliance with the Escalation Policy, and such delay or withholding is not caused by Fidelity and Materially affects Fidelity's ability to provide the Services, HSBC will relieve Fidelity of the responsibility for that portion of the Services affected by the delay or withholding during the period such notification or performance is delayed.



(d)
Excuse from Performing. Fidelity shall not be obligated to perform any Service hereunder with respect to which: (i) HSBC has an obligation to provide notice to Fidelity or perform hereunder; (ii) HSBC fails to provide such notice or satisfy such performance within the applicable time period set forth herein without Fidelity's consent; (iii) such failure does not relate to or arise out of any action or failure to take action by Fidelity; and (iv) such failure Materially affects Fidelity's ability to provide the Services hereunder. Notwithstanding the foregoing, Fidelity shall be excused from performing such Services only during the period in which HSBC fails to provide such notice or satisfy such performance hereunder.


2.7 Reports.


(a)
Monthly Reports. Fidelity shall provide HSBC with monthly written reports as identified from time to time in Schedule A, as well as any new reports created for its client base, with such form and substance as the Parties shall mutually agree.



(b)
Standard Reports. Fidelity shall provide HSBC with Fidelity's standard reports in effect from time to time and as identified from time to time in Schedule A. From time to time upon HSBC's request, Fidelity shall make reasonable modifications to the form and substance of such reports without additional cost or expense to HSBC.


(c)
Special Reports. Fidelity shall use commercially reasonable efforts to provide HSBC with additional written reports identified from time to time in Schedule A with such form, substance and frequency as the Parties shall mutually agree. HSBC shall reimburse Fidelity for any significant and agreed upon costs relating to Fidelity's provision of any such special report.

2.8 
Name in which Foreclosures or Bankruptcies are Brought or Handled. The Fidelity Network firm selected by HSBC shall bring all actions, motions, or proceedings for all Mortgage Loans that are in Bankruptcy, Foreclosure, or other similar proceedings in the name of the Person identified by HSBC at the time of referral. With respect to each Mortgage Loan, HSBC shall provide Fidelity with the name in which title to the related Mortgaged Property shall
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be taken following a Foreclosure sale of such Mortgaged Property. HSBC acknowledges and understands that Fidelity shall rely upon HSBC to provide such information in order for Fidelity to perform the Services indentified in this Article 4.


2.9 
Fidelity Network, Vendors and Other Subcontractors.



(a)
In General. Fidelity shall manage the Fidelity Network firms and Vendors selected by HSBC in accordance with the Services after receiving HSBC's prior written approval therefore. Fidelity shall designate which Fidelity Network firm will provide Nationwide POC and Plan Review services, if any. Fidelity shall: (i) ensure that the Fidelity Network and all Vendors are bound by and comply with all provisions hereof; (ii) be solely responsible for any Material breach by Fidelity or any Vendor of any of Fidelity's obligations, covenants, duties, representations or warranties hereunder; (iii) pay the Vendors, if applicable. HSBC shall not be a party to any subcontracting agreement into which Fidelity may enter with a Vendor. - HSBC shall not unreasonably withhold its approval to any such subcontracting arrangement provided, however, that HSBC may, in its sole discretion, withhold approval of any subcontracting arrangement or agreement: (A) to which the OCC or any other governmental regulatory agency or GSE objects; or (B) that involves offshore or foreign Vendors. Upon the request of HSBC, Fidelity shall instruct Vendors to cooperate with HSBC as necessary to assist HSBC in meeting its reporting requirements under Regulation AB.



(b)
Performance of Services. Fidelity shall ensure that its employees, its Vendors, its Subcontractors and their respective employees: (i) possesses the requisite skill, ability and knowledge to perform the Services contemplated under this Agreement; (ii) have no conflicting engagements, duties or conflicts of interest of any kind relevant to the performance of any Services contemplated herein or in Schedule A and holds no interest adverse to HSBC or HSBC's Affiliates or that would affect Fidelity's performance of its obligations, duties, covenants, representations or warranties under this Agreement; and (iii) performs all Services in a professional, competent and timely manner and in compliance with any and all Applicable Requirements and the terms and conditions of this Agreement. All attorneys or law firms participating in the Fidelity Network shall be duly licensed in the applicable jurisdictions to perform the Services herein required to be performed by a licensed attorney on behalf of HSBC. Fidelity shall provide HSBC with the names, firm names, street and e-mail address and phone and fax numbers of all Fidelity Network attorneys providing or expected to provide Services on behalf of HSBC. Any specific directions as to the manner in which local counsel should perform on any HSBC matters should be communicated directly by HSBC to the Fidelity Network Firms pursuant to the Attorney Expectation document forwarded to firms prior to implementation, or thereafter as required in the estimation of HSBC.



(c)
Independent Contractors of HSBC. None of Fidelity, the Fidelity Network, the Vendors or any of their respective employees shall be deemed to be agents or employees of HSBC or HSBC's Affiliates in any manner or for any purpose.


15


(d)
Salaries and Benefits. Fidelity shall: (i) be responsible for its employees' salaries, benefits, insurance and tax withholding, including making any employer-required payments; and (ii) cause the Fidelity Network and each Vendor to be responsible for such duties relating to their respective employees.


(e)
No Authority to Enter Into Agreements on HSBC's Behalf. None of Fidelity, the Fidelity Network, the Vendors nor any of their respective employees shall have any right, power or authority to create any contract or agreement for or on behalf of HSBC or HSBC's Affiliates, and Fidelity shall prevent such Persons from holding themselves out as having such authority.


(f)
Performance Evaluation. Fidelity shall evaluate the performance of its employees, the Fidelity Network, the Vendors and their respective employees at least annually, and more often if indicated, and take appropriate action in connection therewith. HSBC shall provide Fidelity with periodic input concerning the performance of such Persons.


(g)
Mortgage Loans Not Originally Referred to Fidelity. With respect to Mortgage Loans that: (i) are purchased by HSBC while in default or Bankruptcy status; and/or (ii) were not originally referred to Fidelity for the initial Foreclosure or Bankruptcy action and where the Fidelity Network Firm assigned such matter is not a member of the Fidelity Network, Fidelity shall employ a "best efforts" management approach to the Services provided for such Mortgage Loans. HSBC acknowledges that Fidelity shall: (A) download all applicable Mortgage Loan data into Fidelity's EDP for the ongoing monitoring thereof; (B) identify any prior work product or processing deficiencies or related problems, if any, that can be reasonably ascertained with respect to such Mortgage Loans; (C) shall work with HSBC and/or the Fidelity Network Firm to resolve each such deficiency or related problem on a going forward basis; (D) recommend to HSBC, on a case by case basis, that a Mortgage Loan be transferred to a member of the Fidelity Network because of a prior or current deficiency or related problem with such Mortgage Loan and/or Fidelity Network Firm: (E) exert only a best efforts management approach under the circumstances described in this Section2.10(g); (F) not be held liable or responsible for, nor indemnify HSBC for the prior performance, acts, errors, or omissions resulting from such non-Fidelity Network firms' and/or their Vendors' work product, services, or related efforts. Fidelity shall, however, be responsible on a going forward basis for the timely and proper performance of all of Fidelity's obligations, covenants, duties, representations and warranties hereunder, within Fidelity's control, with respect to the monitoring of such Mortgage Loans to the requisite conclusion for such matters. Any work product or other related deficiencies relating to a Mortgage Loan under this Section 2.9(g) that are solely attributable to a non-Fidelity Network firm and cause Liability or Damages to HSBC shall not be considered a Liability or Damages, Indemnification event, or Action otherwise attributable to Fidelity hereunder.


(h)
Except as otherwise provided in this Agreement or any other separate agreement between the parties, HSBC shall not be: (i) a Party to any agreement between Fidelity, any Fidelity Network Attorney or Vendor; (ii) responsible for the obligations of Fidelity, any Fidelity Network attorney or any Vendor one to other, including the payment of any fees agreed to between such parties,; or (iii) responsible for the acts, omissions or breaches of any contracts between or among Fidelity, the Fidelity Network attorneys or the Vendors.
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