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Residential Capital, LLC 
 

Fannie Mae Early Advance Funding 
 

Agreed terms regarding Early Advance Funding (“EAF”) pursuant to the Amended and Restated as of 
January 18, 2011 (the “EAF Facility”) between Debtor GMAC Mortgage L.L.C. (“GMAC Mortgage”) 
and Federal National Mortgage Association (“Fannie Mae”) in connection with the Debtors operating 
their servicing business in the ordinary course during the Chapter 11 Cases and to preserve the value of 
their assets pending one or more sales of their business.1   

Continuation of the 
EAF Facility During the 
Chapter 11 Cases 

Following the commencement of the Chapter 11 Cases (the “Petition 
Date”) and through the earlier of (i) consummation of a sale of all or 
substantially all of the Eligible Advances, and (ii) the effective date of the 
Debtors’ plan of reorganization (collectively, the “Termination Date”), the 
Debtors shall honor the terms of the EAF Facility, subject to the 
modifications set forth herein.   

EAF Facility Maximum 
Amount 

The Early Reimbursement Amount Limit for the EAF Facility shall 
continue to be a maximum outstanding amount of $125 million. 

Fannie Mae’s Setoff and 
Recoupment Rights 

The automatic stay shall be modified to the extent necessary to permit 
Fannie Mae’s setoff and recoupment rights to continue unimpaired 
following the Petition Date.  The Debtors agree and acknowledge that the 
EAF Facility is an integral part of the Master Agreement and that Fannie 
Mae has valid setoff and recoupment rights with respect to all of the 
Debtors’ obligations arising under the Master Agreement, including, 
without limitation, the EAF Facility.  Accordingly, Fannie Mae shall 
continue to have unimpaired setoff and recoupment rights against both 
Collection Accounts (defined below) and all Fannie Mae collections, 
Advances and reimbursements received by the Debtors (i) from Fannie 
Mae, (ii)  from Fannie Mae mortgagors, or (iii) as liquidation proceeds or 
other recoveries with respect to certain Fannie Mae Eligible Advances (in 
the aggregate, the “Collections”). 

EAF Payments Fannie Mae shall continue making periodic early partial reimbursement 
payments of Eligible Advances and the Debtors shall continue to make all 
deposits into the Collection Accounts. 

Modifications to EAF  The combined funding for T&I Escrow Advances and Corporate 
Servicing Advances shall be limited to a maximum outstanding 
amount of $61 million. 

 Reimbursement by Fannie Mae of P&I Delinquency Advances 
shall be limited to only the 5% amount that GMAC Mortgage has 
actually advanced.  Fannie Mae will no longer reimburse 100% of 
the P&I Delinquency Advances amount, since GMAC Mortgage 
has only actually advanced 5% of P&I Delinquency Advances. 

 Following the Petition Date, the definition of “P&I Delinquency 

                                                 
1  Capitalized terms used but not defined herein shall have the meanings ascribed to those terms in the 

EAF Facility. 
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Advances” in the EAF Facility shall be revised to only include 
foreclosure buyouts.  Delinquent SS P&I payments shall not be 
eligible. 

 There shall be non-material operational reasonable adjustments 
and modifications to the EAF Facility following the Petition Date 
and continuing as necessary until the Termination Date, including 
with respect establishment of accounts, payments, settlements, 
incentives and reconciliations, each in Fannie Mae’s sole 
discretion. 

Reporting Reporting requirements under the EAF Facility shall continue 
uninterrupted.  Reasonable modifications in reporting requirements to be 
determined by Fannie Mae in its sole discretion. 

EAF Account and 
Security Interest 

The Debtors shall continue to deposit all Collections into custodial trust 
accounts for the benefit of Fannie Mae or Fannie Mae controlled accounts 
(collectively, the “Collection Accounts”). 

Fannie Mae shall receive a grant of adequate protection and as part of such 
grant shall have: 

 A first priority perfected security interest in all funds in 
Collections and Collection Accounts superior to the rights of any 
creditor, including, without limitation, any creditor providing 
postpetition financing or use of cash collateral; 

 Valid, enforceable, unavoidable, and fully perfected replacement 
                                                 
2  The “Barclays DIP Order” means either the Interim Order Pursuant to 11 U.S.C. §§ 105, 362, 
363(b)(1), 363(f), 363(m), 364(c)(1), 364(c)(2), 364(c)(3), 364(d)(1) and 364(e) and Bankruptcy Rules 
4001 and 6004 (I) Authorizing Debtors (A) to Enter into and Perform Under Receivables Purchase 
Agreements and Mortgage Loan Purchase and Contribution Agreements Relating to Initial Receivables 
and Mortgage Loans and Receivables Pooling Agreements Relating to Additional Receivables, and (B) to 
Obtain Post-Petition Financing on a Secured Superpriority Basis, (II) Scheduling Final Hearing 
Pursuant to Bankruptcy Rules 4001(B) and (C) and (III) Granting Related Relief or the Final Order 
Pursuant to 11 U.S.C. §§ 105, 362, 363(b)(1), 363(f), 363(m), 364(c)(1), 364(c)(2), 364(c)(3), 364(d)(1) 
and 364(e) and Bankruptcy Rules 4001 and 6004 (I) Authorizing Debtors (A) to Enter into and Perform 
Under Receivables Purchase Agreements and Mortgage Loan Purchase and Contribution Agreements 
Relating to Initial Receivables and Mortgage Loans and Receivables Pooling Agreements Relating to 
Additional Receivables, and (B) to Obtain Post-Petition Financing on a Secured Superpriority Basis, (II) 
Scheduling Final Hearing Pursuant to Bankruptcy Rules 4001(B) and (C) and (III) Granting Related 
Relief, as applicable. 
3 The “Ally DIP Order” means either (a) the Interim Order Under Sections 105, 361, 362, 363, and 364 of 
the Bankruptcy Code and Bankruptcy Rules 2002, 4001, 6004, and 9014 (I) Authorizing the Debtors to 
Obtain Postpetition Financing on a Secured Superpriority Basis, (II) Authorizing  the Debtors to Use 
Cash Collateral, (III) Granting Adequate Protection to Adequate Protection Parties and (IV) Prescribing 
the Form and Manner of Notice and Setting Time for the Final Hearing or (b) the Final Order Under 
Sections 105, 361, 362, 363, and 364 of the Bankruptcy Code and Bankruptcy Rules 2002, 4001, 6004, 
and 9014 (I) Authorizing the Debtors to Obtain Postpetition Financing on a Secured Superpriority Basis, 
(II) Authorizing  the Debtors to Use Cash Collateral, (III) Granting Adequate Protection to Adequate 
Protection Parties and (IV) Prescribing the Form and Manner of Notice and Setting Time for the Final 
Hearing, as applicable. 
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liens and security interests in the senior to all security interests in, 
liens on, or claims against any of the Collections and Collection 
Accounts; 

 Pursuant to sections 503 and 507 of the Bankruptcy Code, with 
respect to any diminution of the value of the interest of Fannie 
Mae in its collateral, allowed superpriority administrative expense 
claims, subject and subordinate only to (i) DIP Liens granted to the 
DIP Agent, (ii)  the “Superpriority Claims” granted in respect of 
the obligations under the DIP Facility, as provided in paragraph 10 
of the Barclays DIP Order2, and (iii) the “Superpriority Claims” 
granted in respect of the obligations under the Ally DIP Loan, as 
provided in paragraph 7 of the Ally DIP Order3; and 

 waiver of any surcharge claim under section 506(c) of the 
Bankruptcy Code or otherwise, including, without limitation, any 
claim under the equitable doctrine of marshaling or any similar 
doctrine, for any costs and expenses incurred in connection with 
the preservation, protection or enhancement of the Collection 
Accounts.   

Fannie Mae may seek additional adequate protection or to seek 
modification to its grant of adequate protection provided herein so as to 
provide different or additional adequate protection, without prejudice to 
the right of the Debtors or any other party in interest to contest any such 
addition or modification to adequate protection. 

Termination of 
EAF Facility 

Upon the Termination Date, (i) all Advances must be acquired by any 
purchaser of the servicing business or by any reorganized Debtor entity 
engaged in the servicing business; (ii) GMAC Mortgage shall pay to 
Fannie Mae all amounts outstanding under the EAF Facility; and (iii) the 
EAF arrangement shall terminate. 
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