
 

 

ADMINISTRATION AGREEMENT 

dated as of  

among 

 as Indenture Trustee and Exchange Administrator, 

, as Custodian, 

 as Investment Manager, 

, as Owner Trustee, 

FEDERAL HOME LOAN MORTGAGE CORPORATION, as Sponsor and Administrator 

and 

FREDDIE MAC STACR REMIC TRUST - , as Issuer 
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This ADMINISTRATION AGREEMENT, dated as of  (this “Agreement”), among Freddie 

Mac STACR REMIC Trust -  (the “Issuer” or the “Trust”), , in 

its capacity as the owner trustee (the “Owner Trustee”) of the Issuer,  a national banking association, 

in its capacity as indenture trustee (the “Indenture Trustee”) and exchange administrator (the “Exchange 

Administrator”), , in its capacity as custodian and securities intermediary (the 

“Custodian”), , in its capacity as investment manager (the “Investment 

Manager”), and the Federal Home Loan Mortgage Corporation, as sponsor (the “Sponsor”) and as administrator 

(the “Administrator”) of the Issuer. 

WITNESSETH: 

WHEREAS, the Issuer is a Delaware statutory trust; 

WHEREAS, the Issuer proposes to issue the Notes that will be issued and secured by certain collateral 

pursuant to an Indenture, dated as of the Closing Date (as the same may be supplemented, amended or modified, the 

“Indenture”), between the Issuer, the Indenture Trustee, the Custodian and the Exchange Administrator; 

WHEREAS, the Issuer has entered into an Account Control Agreement, dated as of the Closing Date (as 

the same may be supplemented, amended or modified, the “Account Control Agreement”), among the Issuer, the 

Indenture Trustee and the Custodian; 

WHEREAS, the Issuer has entered into an Investment Management Agreement, dated as of the Closing 

Date (as the same may be supplemented, amended or modified, the “Investment Management Agreement”), 

among the Issuer, the Investment Manager, the Administrator and the Sponsor; 

WHEREAS, the Issuer has entered into a Collateral Administration Agreement, dated as of the Closing 

Date (as the same may be supplemented, amended or modified, the “Collateral Administration Agreement”) 

among the Issuer, the Indenture Trustee, and the Sponsor; 

WHEREAS, the Issuer has entered into a Capital Contribution Agreement, dated as of the Closing Date (as 

the same may be supplemented, amended or modified, the “Capital Contribution Agreement”) among the Issuer, 

the Indenture Trustee, and the Sponsor (the Indenture, the Account Control Agreement, the Investment Management 

Agreement, the Collateral Administration Agreement and the Capital Contribution Agreement, collectively, the 

“Agreements”);  

WHEREAS, each of the Owner Trustee, the Indenture Trustee, the Exchange Administrator, the Custodian 

and the Investment Manager are entitled to compensation for rendering the services set forth in the respective 

Agreements and the Sponsor has agreed to pay such fees and the expenses enumerated herein and to perform certain 

services as consideration for each such party entering into the respective Agreements and performing the duties and 

services set forth therein and in the Basic Documents; and 

WHEREAS, the Administrator has the capacity to provide the respective services and the Sponsor has the 

capacity to pay the fees and expenses required under the Agreements and hereunder and the Sponsor is willing to 

pay such fees and expenses and the Administrator is willing to perform such services for the Issuer on the terms set 

forth herein. 

NOW THEREFORE, in consideration of these premises and other good and valuable consideration, the 

receipt and sufficiency of which are hereby acknowledged, the parties agree as follows: 

Section 1.  Defined Terms and Rules of Construction. 

Reference is made to the Glossary of Defined Terms and Rules of Construction (as the same may be 

supplemented, amended or modified, the “Glossary”) attached as Exhibit A to the Indenture. The Glossary is 

incorporated herein by reference.  Capitalized terms used but not otherwise defined herein shall have the respective 

meanings assigned thereto in the Glossary. 

Section 2.  Appointment of Administrator.  Pursuant to the terms of the Trust Agreement, the Issuer 

hereby appoints Freddie Mac as the Administrator and Freddie Mac accepts its appointment in such capacity.  The 

Administrator shall perform the duties set forth in this Agreement.  In addition, the Administrator shall execute and 

deliver such of the Basic Documents that require execution and delivery by the Administrator or by the Administrator 

on behalf of the Issuer, and to the extent that the Administrator has executed and/or delivered any such Basic 
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Document in such capacity prior to the date of this Agreement, the same hereby is ratified and approved in all 

respects. 

Section 3.  Administration; Limitation of Powers and Duties. 

(a) The duties of the Administrator shall be performed in accordance with the applicable 

local, state and federal law and consistent with this Agreement and the Basic Documents.  The Administrator is 

authorized hereunder to engage only in the activities authorized hereunder and under the Basic Documents. 

(b) In carrying out any of its obligations under this Agreement, the Administrator may act 

either directly or through agents, attorneys, accountants, independent contractors and auditors and enter into 

agreements with any of them, provided that the Administrator shall remain liable for any actions taken by agents, 

attorneys, accountants, independent contractors and auditors appointed by it. 

Section 4.  Compensation and Reimbursement. 

(a) The Sponsor agrees: 

(i) To pay the Owner Trustee the Owner Trustee Fee in accordance with the Owner 

Trustee Fee Letter;  

(ii) To pay the Exchange Administrator and Indenture Trustee the Exchange 

Administrator and Indenture Trustee Fee in accordance with the Exchange Administrator and Indenture Trustee Fee 

Letter;  

(iii) To pay the Custodian the Custodian Fee in accordance with the Custodian Fee 

Letter and 

(iv) To pay the Investment Manager the Investment Manager Fee in accordance with 

the Investment Manager Fee Letter. 

(b) The Sponsor agrees to pay the following Expenses, subject to Section 4(c): 

(i) Except as otherwise provided herein, to reimburse the Owner Trustee in a timely 

manner upon its request for all reasonable Expenses, subject to the Expense Cap, incurred or made by the Owner 

Trustee in accordance with any provision of the Trust Agreement or Indenture or in the enforcement of any provision 

thereof (including the reasonable compensation and the expenses and disbursements of its agents and counsel); 

provided that any such Expenses due to the Owner Trustee shall not be unreasonably withheld (and, in any case, any 

invoices provided by the Owner Trustee shall be paid within 30 days of submission, subject to the Expense Cap); 

(ii) Except as otherwise provided herein, to reimburse the Indenture Trustee in a 

timely manner upon its request for all reasonable Expenses, subject to the Expense Cap, incurred or made by the 

Indenture Trustee in accordance with any provision of the Indenture or any Basic Document or in the enforcement 

of any provision thereof (including the reasonable compensation and the expenses and disbursements of its agents 

and counsel); provided that any Expenses due to the Indenture Trustee shall not be unreasonably withheld (and, in 

any case, any invoices provided by the Indenture Trustee shall be paid within 30 days of submission, subject to the 

Expense Cap); 

(iii) Except as otherwise provided herein, to reimburse the Exchange Administrator 

in a timely manner upon its request for all reasonable Expenses, subject to the Expense Cap, incurred or made by the 

Exchange Administrator in accordance with any provision of the Indenture or any Basic Document or in the 

enforcement of any provision thereof (including the reasonable compensation and the expenses and disbursements 

of its agents and counsel); provided that any Expenses due to the Exchange Administrator shall not be unreasonably 

withheld (and, in any case, any invoices provided by the Exchange Administrator shall be paid within 30 days of 

submission, subject to the Expense Cap); 

(iv) Except as otherwise provided herein, to reimburse the Custodian in a timely 

manner upon its request for all reasonable Expenses, subject to the Expense Cap, incurred or made by the Custodian 

in accordance with any provision of the Indenture, the Account Control Agreement or any Basic Document or in the 

enforcement of any provision thereof (including the reasonable compensation and the expenses and disbursements 

of its agents and counsel); provided that any Expenses due to the Custodian shall not be unreasonably withheld (and, 
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in any case, any invoices provided by the Custodian shall be paid within 30 days of submission, subject to the 

Expense Cap); and 

(v) Except as otherwise provided herein, to reimburse the Investment Manager in a 

timely manner upon its request for all reasonable Expenses, subject to the Expense Cap, incurred or made by the 

Investment Manager in accordance with any provision of the Investment Management Agreement or in the 

enforcement of any provision thereof (including the reasonable compensation and the expenses and disbursements 

of its agents and counsel); provided that any Expenses due to the Investment Manager shall not be unreasonably 

withheld (and, in any case, any invoices provided by the Investment Manager shall be paid within 30 days of 

submission, subject to the Expense Cap). 

(c) Subject to the Expense Cap, the Sponsor agrees to indemnify each of the Indenture 

Trustee, Exchange Administrator, Investment Manager, Custodian and Owner Trustee against any and all losses, 

liabilities, damages, claims, judgments, costs, fees, penalties, fines, forfeitures or other expenses (including 

reasonable legal fees and expenses) that may be imposed on, incurred by or asserted against the Indenture Trustee, 

Exchange Administrator, Investment Manager, Custodian or Owner Trustee, as applicable, in connection with, 

related to, or arising out of the applicable Basic Documents, the transactions contemplated by this Agreement or the 

Notes, other than any loss, liability, damage, claim, judgment, cost, fee, penalty, fine, forfeiture or other expense 

(including reasonable legal fees and expenses) (i) that constitutes a specific liability of (A) the Indenture Trustee and 

Exchange Administrator under the Indenture, (B) the Investment Manager under the Investment Management 

Agreement, (C) the Custodian under the Indenture or Account Control Agreement or (D) the Owner Trustee under 

the Trust Agreement, or (ii) incurred by reason of any breach of any representation or warranty by the Indenture 

Trustee, Exchange Administrator, Investment Manager, Custodian or Owner Trustee, as applicable, herein or in the 

Basic Documents or by reason of such party’s willful misfeasance, bad faith, fraud or gross negligence in the 

performance of its respective obligations and duties under the Basic Documents.  The provisions of this Section 4(c) 

shall survive the termination of this Agreement, the retirement of the outstanding Notes and the resignation or 

removal of the Indenture Trustee, Exchange Administrator, Investment Manager, Custodian and Owner Trustee. 

Section 5. Duties of the Administrator and Sponsor. 

(a) The Administrator undertakes to perform only such duties as are specifically set forth in 

this Agreement and the Basic Documents, including: 

(i) to provide to the Indenture Trustee no later than the eighth Business Day in a 

month the Monthly Reference Pool File and Monthly P&I Constant File (substantially in the form of Exhibits D and 

E, respectively, to the Indenture) for such month; 

(ii) to provide to the Indenture Trustee on or within two Business Days of the 

Closing Date, the Issuance Reference Pool File and the P&I Constant File (substantially in the form of Exhibits F 

and E, respectively, to the Indenture); 

(iii) to request the Indenture Trustee to furnish such information as required by U.S.  

federal tax law; 

(iv) to review, assess and/or audit the books, records, processes and controls related 

to the Basic Documents of each Party; 

(v) to take such commercially reasonable actions as are necessary to exempt the 

Issuer from registration as an investment company under the Investment Company Act and from registration of the 

sale of the Notes under the Securities Act or any other applicable United States or state securities laws; 

(vi) with respect to SOFR and any alternative method, alternative index or any 

adjustment factor with respect thereto, to make such elections and determinations as are to be made by the 

Administrator pursuant to and in accordance with Sections 5.01 and 6.05 of the Indenture; 

(vii) to prepare the Financing Statements, amendments thereto, continuation 

statements or other instruments required pursuant to Section 5.05 of the Indenture for filing in the applicable 

jurisdictions; 

(viii) to prepare and execute on behalf of the Issuer any Issuer Orders and officers’ 

certificates under the Indenture; 
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(ix) to determine, on behalf of the Indenture Trustee, a successor to DTC within 60 

days of receipt of a copy of the notice delivered pursuant to Section 2.02(e) of the Indenture; 

(x) to retain not less than the specified nominal value of each Reference Tranche as 

described in the Securitization Regulation Agreement; 

(xi) to execute and deliver such documents, reports, filings, instruments, certificates 

and opinions as are to be executed by the Administrator or by the Administrator on behalf of the Issuer pursuant to 

the Basic Documents; 

(xii) to provide to the Rating Agencies such information as requested from time to 

time;  

(xiii) to promptly provide notice, and in any event within five Business Days, to the 

Indenture Trustee and the Issuer if the Sponsor makes a final determination that it must register or that it intends to 

register as a commodity pool operator under the Commodity Exchange Act and the regulations promulgated 

thereunder; and 

(xiv) to provide a written instruction to the Investment Manager and the Custodian, 

on or prior to the Closing Date, substantially in the form attached hereto as Attachment I, providing for the 

reinvestment of any cash remaining in the Account prior to the close of each business day into money market funds 

that meets the definition of Eligible Investments and to provide an updated written instruction to the Investment 

Manager and the Custodian, from time to time hereafter, for the purpose of adding any money market fund (or 

deleting any existing money market fund that ceases to meet the definition of Eligible Investments); provided that 

any such updated written instruction to add a money market fund designates a money market fund that meets the 

definition of Eligible Investments. 

(b) The Sponsor undertakes to perform only such duties as are specifically set forth in this 

Agreement and the Basic Documents, including: 

(i) to execute and deliver such documents, reports, filings, instruments, certificates 

and opinions as are to be executed by the Sponsor or by the Sponsor on behalf of the Issuer pursuant to the Basic 

Documents; and 

(ii) to execute and deliver the Securitization Regulation Agreement. 

(c) In the absence of bad faith on its part, each of the Administrator and the Sponsor may 

conclusively rely, as to the truth of the statements and the correctness of the certificates or opinions furnished to it 

and conforming to the requirements of the Basic Documents and may rely and shall be protected in acting or 

refraining from acting upon any resolution, certificate, statement, instrument, opinion, report, notice, request, 

direction, consent, order, bond, debenture, note or other paper or document believed by it to be genuine and to have 

been signed or presented by the proper party or parties. 

(d) Neither of the Administrator or the Sponsor shall be liable for any error of judgment made 

in good faith by a Responsible Officer thereof and neither shall be liable with respect to any action taken or omitted 

to be taken by it in good faith in accordance with the Basic Documents. 

(e) As a condition to the taking or omitting of any action by it hereunder, each of the 

Administrator and the Sponsor may consult with counsel selected thereby with reasonable care and the written advice 

of such counsel or any opinion of counsel shall be full and complete authorization and protection in respect of any 

action taken or omitted by it hereunder in good faith and in reliance thereon. 

(f) Neither of the Administrator or the Sponsor shall be bound to make any investigation into 

the facts or matters stated in any resolution, certificate, statement, instrument, opinion, report, notice, request, 

direction, consent, order, bond, debenture, note or other paper or document received by it, but each, in its discretion, 

may make such further inquiry or investigation into such facts or matters as it may see fit. 

Section 6.  Indemnification by Sponsor, Indenture Trustee, Exchange Administrator, Custodian, 

Investment Manager, Owner Trustee and Administrator. 

(a) The Indenture Trustee agrees to indemnify the Trust, the Owner Trustee, the 

Administrator, the Custodian, the Investment Manager and the Sponsor and, to the extent the Exchange 
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Administrator is not Affiliated with the Indenture Trustee, the Exchange Administrator, and their respective officers, 

directors, general or limited partners, shareholders, members, managers, employees, agents, Affiliates and 

controlling persons and hold each of them harmless, from and against any and all losses, liabilities, damages, claims, 

judgments, costs, fees, penalties, fines, forfeitures or other expenses (including reasonable legal fees and expenses) 

that any of them may sustain arising from or as a result of any breach of representations and warranties made by the 

Indenture Trustee herein or in the other Basic Documents or as a result of any willful misfeasance, bad faith, fraud 

or gross negligence of the Indenture Trustee in the performance (or nonperformance) of its obligations and duties 

under the Basic Documents. 

 (b) The Exchange Administrator agrees to indemnify the Trust, the Owner Trustee, the 

Administrator, the Custodian, the Investment Manager and the Sponsor and, to the extent the Indenture Trustee is 

not Affiliated with the Exchange Administrator, the Indenture Trustee, and their respective officers, directors, general 

or limited partners, shareholders, members, managers, employees, agents, Affiliates and controlling persons and hold 

each of them harmless, from and against any and all losses, liabilities, damages, claims, judgments, costs, fees, 

penalties, fines, forfeitures or other expenses (including reasonable legal fees and expenses) that any of them may 

sustain arising from or as a result of any breach of representations and warranties made by the Exchange 

Administrator herein or in the other Basic Documents or as a result of any willful misfeasance, bad faith, fraud or 

gross negligence of the Exchange Administrator in the performance (or nonperformance) of its obligations and duties 

under the Basic Documents. 

(c) The Custodian agrees to indemnify the Trust, the Owner Trustee, the Indenture Trustee, 

the Exchange Administrator, the Administrator, the Investment Manager and the Sponsor and their respective 

officers, directors, general or limited partners, shareholders, members, managers, employees, agents, Affiliates and 

controlling persons and hold each of them harmless, from and against any and all losses, liabilities, damages, claims, 

judgments, costs, fees, penalties, fines, forfeitures or other expenses (including reasonable legal fees and expenses) 

that any of them may sustain arising from or as a result of any breach of representations and warranties made by the 

Custodian herein or in the other Basic Documents or as a result of any willful misfeasance, bad faith, fraud or gross 

negligence of the Custodian in the performance (or nonperformance) of its obligations and duties under the Basic 

Documents. 

(d) The Investment Manager agrees to indemnify the Trust, the Owner Trustee, the 

Administrator, the Sponsor, the Indenture Trustee, the Custodian and the Exchange Administrator and their 

respective officers, directors, general or limited partners, shareholders, members, managers, employees, agents, 

Affiliates and controlling persons and hold each of them harmless, from and against any and all losses, liabilities, 

damages, claims, judgments, costs, fees, penalties, fines, forfeitures or other expenses (including reasonable legal 

fees and expenses) that any of them may sustain arising from or as a result of any breach of representations and 

warranties made by the Investment Manager herein or in the other Basic Documents or as a result of any willful 

misfeasance, bad faith, fraud or gross negligence of the Investment Manager in the performance (or nonperformance) 

of its obligations and duties under the Basic Documents. 

(e) The Owner Trustee agrees to indemnify the Trust, the Administrator, the Sponsor, the 

Indenture Trustee, the Custodian, the Investment Manager and the Exchange Administrator and their respective 

officers, directors, general or limited partners, shareholders, members, managers, employees, agents, Affiliates and 

controlling persons and hold each of them harmless, from and against any and all losses, liabilities, damages, claims, 

judgments, costs, fees, penalties, fines, forfeitures or other expenses (including reasonable legal fees and expenses) 

that any of them may sustain arising from or as a result of any breach of representations and warranties made by the 

Owner Trustee herein or in the other Basic Documents or as a result of any willful misfeasance, bad faith, fraud or 

gross negligence of the Owner Trustee in the performance (or nonperformance) of its obligations and duties under 

the Basic Documents. 

(f) The Administrator agrees to indemnify the Trust, the Owner Trustee, the Indenture 

Trustee, the Custodian, the Investment Manager and the Exchange Administrator and their respective officers, 

directors, general or limited partners, shareholders, members, managers, employees, agents, Affiliates and 

controlling persons and hold each of them harmless, from and against any and all losses, liabilities, damages, claims, 

judgments, costs, fees, penalties, fines, forfeitures or other expenses (including reasonable legal fees and expenses) 

that any of them may sustain arising from or as a result of any breach of representations and warranties made by the 

Administrator herein or in the other Basic Documents or as a result of any willful misfeasance, bad faith, fraud or 
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gross negligence of the Administrator in the performance (or nonperformance) of its obligations and duties under 

the Basic Documents. 

(g) The Sponsor agrees to indemnify the Trust, the Owner Trustee, the Indenture Trustee, the 

Custodian, the Investment Manager and the Exchange Administrator and their respective officers, directors, general 

or limited partners, shareholders, members, managers, employees, agents, Affiliates and controlling persons and hold 

each of them harmless, from and against any and all losses, liabilities, damages, claims, judgments, costs, fees, 

penalties, fines, forfeitures or other expenses (including reasonable legal fees and expenses) that any of them may 

sustain arising from or as a result of any breach of representations and warranties made by the Sponsor herein or in 

the other Basic Documents or as a result of any willful misfeasance, bad faith, fraud or gross negligence of the 

Sponsor in the performance (or nonperformance) of its obligations and duties under the Basic Documents. 

(h) Each of the Owner Trustee, Indenture Trustee, Exchange Administrator, Custodian, 

Investment Manager, Sponsor and Administrator shall promptly notify the other parties to this Agreement if a claim 

is made or alleged that may result in any indemnifiable losses, liabilities, damages, claims, judgments, costs, fees, 

penalties, fines, forfeitures or other expenses (including reasonable legal fees and expenses) hereunder; provided, 

however, that failure to notify the other parties shall not restrict such party’s right to indemnification hereunder. 

(i) With respect to any claim under Section 4(c), 6(f) or 6(g), the Sponsor shall assume (with 

the consent of such party or parties who are the subject of any such claim, which consent the Sponsor hereby 

acknowledges and agrees can be conditioned on the Sponsor relinquishing any right it may have herein to settle any 

such claim on behalf of the indemnified party without the consent of such indemnified party) the defense of any such 

claim and pay all expenses in connection therewith, including reasonable counsel fees, and promptly pay, discharge 

and satisfy any judgment or decree which may be entered against any party to this Agreement in respect of such 

claim; provided, that, subject to the terms of any consent referenced in the parenthetical earlier in this sentence, the 

Sponsor may not agree to any settlement involving any party indemnified hereunder that requires the admission of 

wrongdoing or contains any element other than the payment of money and complete discharge of such  indemnified 

parties without the prior written consent of the affected indemnified party.  Each indemnified party shall have the 

right to employ its own respective counsel in any such action in addition to the counsel of Sponsor, but the fees and 

expenses of such counsel shall be at the expense of such indemnified party, unless (i) the employment of counsel by 

such indemnified party has been authorized in writing by Sponsor, (ii) Sponsor has not in fact employed counsel to 

assume the defense of such action within a reasonable time after receiving notice of the commencement of the action 

or (iii) such indemnified party has been advised by counsel that the interests of the indemnified party are in conflict 

with those of Sponsor.  The provisions of this Section 6(i) shall survive the termination of this Agreement, the 

retirement of the outstanding Notes and the resignation or removal of the Owner Trustee, the Indenture Trustee, the 

Custodian, the Investment Manager or the Exchange Administrator. 

(j) The right of the Trust, the Indenture Trustee, the Owner Trustee, the Exchange 

Administrator, the Custodian and the Investment Manager to indemnity or reimbursement by the Administrator and 

the Sponsor, pursuant to this Section 6 is subject to the Expense Cap and shall survive any resignation or termination 

of the Indenture Trustee, the Owner Trustee, the Exchange Administrator, the Custodian or the Investment Manager, 

as applicable, and the termination of this Agreement with respect to any losses, expenses, costs and liabilities arising 

prior to such resignation or termination (or arising from events that occurred prior to such resignation or termination). 

Section 7.  Tax Matters. 

(a) The Issuer and the Administrator agree that they do not intend for this Agreement to 

represent an agreement to enter into a partnership, a joint venture or any other business entity for United States 

federal income tax purposes.  The Issuer and the Administrator shall not represent or otherwise hold themselves out 

to the IRS or other third parties as partners in a partnership or members of a joint venture or other business entity for 

United States federal income tax purposes. 

(b) Neither the Issuer nor the Administrator acting on behalf of the Issuer shall file, or cause 

to be filed, any income or franchise tax return in any state of the United States unless it shall have obtained advice 

of counsel prior to such filing that, under the laws of such jurisdiction, the Issuer is required to file such income or 

franchise tax return. 
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(c) Upon the dissolution of the Issuer, the Administrator shall ensure that the assets then 

remaining shall be applied to the Issuer’s debts and obligations.  Following payment of all of the Issuer’s debts and 

obligations, any assets then remaining shall be distributed to the Certificateholder. 

Section 8.  Records.  The Administrator shall maintain appropriate books of account and records relating 

to services performed hereunder, which books of account and records shall be accessible for inspection by the parties 

hereto at any time during normal business hours upon at least five Business Days’ prior notice. 

Section 9.  Compensation.  The Administrator shall not be entitled to any compensation for its services 

hereunder. 

Section 10.  No Joint Venture.  Nothing contained in this Agreement (a) shall constitute the Administrator 

or any Party as members of any partnership, joint venture, association, syndicate, unincorporated business or other 

separate entity, (b) shall be construed to impose any liability as such on any of them or (c) shall be deemed to confer 

on any of them any express, implied or apparent authority to incur any obligation or liability on behalf of the others. 

Section 11.  Other Activities of the Administrator.  Nothing herein shall prevent the Administrator from 

engaging in other businesses or, in its sole discretion, from acting in a similar capacity as an administrator for any 

other Person or entity even though such Person or entity may engage in business activities similar to those of a Party. 

Section 12.  Term of Agreement; Resignation and Removal of Administrator. 

(a) Upon the satisfaction and discharge of the Indenture, except with respect to the 

indemnities provided in Sections 4(c) and 6, which shall expressly survive the termination of this Agreement, this 

Agreement shall cease and terminate and no further instrument or act shall be necessary to evidence such termination 

and reversion. 

(b) Except in connection with an assignment permitted by Section 15, the Administrator shall 

not resign from the obligations and duties hereby imposed on it except upon the determination that its duties 

hereunder are no longer permissible under applicable law. 

Section 13.  Notices.  Any demand, notice, report or other communication given hereunder shall be in 

writing and addressed as follows: (a) in the case of the Trust, Indenture Trustee or Custodian as specified in the 

Indenture, (b) in the case of the Owner Trustee or Sponsor, as specified in the Trust Agreement, (c) in the case of the 

Administrator, as specified in the Indenture, (d) in the case of the Investment Manager, as specified in the Investment 

Management Agreement or (e) as to each such Person such other address as any such party shall have provided to 

the other parties in writing.  All demands, notices, reports and other communications required to be delivered to a 

party hereunder shall be deemed to have been duly given if (i) personally delivered, (ii) mailed by registered mail, 

postage prepaid, (iii) delivered by overnight courier, or (iv) transmitted via email, in each instance at the address(es) 

of such party as provided above. 

Section 14.  Amendments.   

(a) This Agreement may be amended from time to time by mutual written agreement of the 

parties hereto without the consent of the Indenture Trustee or the Noteholders: 

(i) to correct, modify or supplement any provision herein which may be inconsistent 

with the Memorandum; 

(ii) to correct, modify or supplement any provision herein which may be inconsistent 

with any other Basic Document; 

(iii) to cure any ambiguity or to correct, modify or supplement any provision herein 

which may be inconsistent with any other provision herein or to correct any error; 

(iv) to make any other provisions with respect to matters or questions arising 

hereunder; 

(v) to modify, alter, amend, add to or rescind any provision herein to comply with 

any applicable rules, regulations, orders or directives promulgated from time to time; 
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(vi) to add to any covenants of Freddie Mac, the Sponsor or the Administrator for 

the benefit of the Noteholders or to surrender any right or power conferred upon Freddie Mac, the Sponsor or the 

Administrator; 

(vii) to acknowledge the successors and permitted assigns of any party hereto and the 

assumption by any such successor or assign of such party's covenants and obligations hereunder; or 

(viii) for any other purpose; 

provided that no such amendment for the specific purposes described in clauses (iii) through (v) or (viii) above shall 

adversely affect in any material respect the interests of the Noteholders, as evidenced by the receipt by the Indenture 

Trustee of an Opinion of Counsel to that effect or, alternatively, in the case of any particular Noteholder, an 

acknowledgment to that effect from such Noteholder (unless such Noteholder shall have consented to such 

amendment); and, provided, further that no such amendment may adversely affect Freddie Mac’s interests (unless 

Freddie Mac shall have consented to such amendment); and, provided further, that no such amendment may 

adversely affect the interests of the Indenture Trustee (unless the Indenture Trustee shall have consented to such 

amendment); and, provided further, that in each case, the Sponsor, the Administrator and the Indenture Trustee shall 

have received a Tax Opinion.  

(b) This Agreement may also be amended from time to time by mutual written agreement of 

the parties hereto and, if any Notes are outstanding, with the written consent of the Indenture Trustee and the consent 

of Holders of Notes entitled to at least a majority of the aggregate outstanding Class Principal Balance of the Original 

Notes (without giving effect to exchanges) allocated to each of the Classes of Notes that are materially and adversely 

affected by such amendment, for any other purpose; provided, that no amendment pursuant to this subsection shall 

be effective unless the Indenture Trustee shall have provided its consent with respect to such amendment in 

accordance with the provisions of Section 16.03(c) of the Indenture; and, provided further, that in each case, the 

Sponsor, the Administrator and the Indenture Trustee shall have received a Tax Opinion. 

(c) The Issuer shall deliver to each Rating Agency notice of any such amendment. 

Section 15.  Successors and Assigns.  This Agreement may be assigned by the Administrator with the 

consent of all the Parties hereto.  An assignment, if accepted by the assignee, shall bind the assignee hereunder in 

the same manner as the Administrator is bound hereunder.  In addition, this Agreement may be assigned by the 

Administrator without the consent of the Parties to a corporation or other organization that is a successor (by merger, 

consolidation or purchase of assets) to the Administrator. 

Section 16.  Governing Law.  THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED 

IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK AND THE OBLIGATIONS, RIGHTS 

AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH 

SUCH LAWS WITHOUT REGARD TO THE CONFLICTS OF LAWS PROVISIONS THEREOF (OTHER THAN 

SECTION 5-1401 OF THE GENERAL OBLIGATIONS LAW).  EACH PARTY HERETO HEREBY SUBMITS 

(TO THE EXTENT PERMITTED BY APPLICABLE LAW) TO THE NON-EXCLUSIVE JURISDICTION OF 

THE COURTS OF THE STATE OF NEW YORK AND THE UNITED STATES DISTRICT COURT LOCATED 

IN THE BOROUGH OF MANHATTAN IN NEW YORK CITY, SOLELY WITH RESPECT TO MATTERS 

ARISING UNDER THIS AGREEMENT, AND EACH WAIVES (TO THE EXTENT PERMITTED BY 

APPLICABLE LAW) PERSONAL SERVICE OF ANY AND ALL PROCESS UPON IT AND CONSENTS THAT 

ALL SUCH SERVICE OF PROCESS BE MADE BY REGISTERED MAIL IN ACCORDANCE WITH SECTION 

13 AND SERVICE SO MADE SHALL BE DEEMED TO BE COMPLETED UPON RECEIPT THEREOF. 

Section 17.  Headings.  The section headings hereof have been inserted for convenience of reference only 

and shall not be construed to affect the meaning, construction or effect of this Agreement. 

Section 18.  Counterparts.  This Agreement may be executed in counterparts, each of which when so 

executed shall together constitute but one and the same agreement.  Delivery of an executed counterpart of a signature 

page by facsimile or other electronic transmission shall be effective as delivery of a manually executed counterpart 

of this Agreement. 

Section 19.  Severability.  Any provision of this Agreement that is prohibited or unenforceable in any 

jurisdiction shall be ineffective to the extent of such prohibition or unenforceability without invalidating the 
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remaining provisions hereof and any such prohibition or unenforceability in any jurisdiction shall not invalidate or 

render unenforceable such provision in any other jurisdiction. 

Section 20.  Limitation of Liability. 

(a) The Administrator undertakes to perform only such duties and obligations as are set forth 

in this Agreement, it being understood by the Parties that there are no implied duties or obligations under this 

Agreement.  Neither the Administrator nor any of the officers, directors, general or limited partners, shareholders, 

members, managers, employees, agents or Affiliates of the Administrator shall have any liability to the Trust, the 

parties hereto or any other person for any action taken or for refraining from the taking of any action in good faith 

pursuant to this Agreement or the Basic Documents, or for errors in judgment; provided, however, that this provision 

shall not protect the Administrator against any breach of warranties or representations made herein or any liability 

which would otherwise be imposed by reason of the Administrator’s willful misfeasance, bad faith, fraud or gross 

negligence in the performance of its obligations and duties hereunder.  In addition, the Administrator shall not be 

responsible for delays or failures in performance due to force majeure or acts of God. 

(b) The Sponsor undertakes to perform only such duties and obligations as are set forth in 

this Agreement, it being understood by the Parties that there are no implied duties or obligations under this 

Agreement.  Neither the Sponsor nor any of the officers, directors, general or limited partners, shareholders, 

members, managers, employees, agents or Affiliates of the Sponsor shall have any liability to the Trust, the parties 

hereto or any other person for any action taken or for refraining from the taking of any action in good faith pursuant 

to this Agreement or the Basic Documents, or for errors in judgment; provided, however, that this provision shall not 

protect the Sponsor against any breach of warranties or representations made herein or any liability which would 

otherwise be imposed by reason of the Sponsor’s willful misfeasance, bad faith, fraud or gross negligence in the 

performance of its obligations and duties hereunder.  In addition, the Sponsor shall not be responsible for delays or 

failures in performance due to force majeure or acts of God. 

(c) It is expressly understood and agreed by the parties hereto that (a) in the execution of this 

Agreement by the Issuer, it has been executed and delivered by , not 

individually or personally, but solely as owner trustee of the Issuer under the Trust Agreement, in the exercise of the 

powers and authority conferred and vested in it under such Trust Agreement, (b) each of the representations, 

undertakings and agreements herein made on the part of the Issuer is made and intended not as a personal 

representation, undertaking and agreement by  but is made and intended for 

the purpose of binding only the Issuer, (c) nothing herein contained shall be construed as creating any liability on 

, individually or personally, to perform any covenant of the Issuer either 

expressed or implied contained herein, all such liability, if any, being expressly waived by the parties hereto and by 

any Person claiming by, through or under the parties hereto, (d)  has made 

no investigation as to the accuracy or completeness of any representations or warranties made by the Issuer in this 

Agreement, and (e) under no circumstances shall  be personally liable for 

the payment of any indebtedness or expenses of the Issuer or be liable for the breach or failure of any obligation, 

representation, warranty or covenant made or undertaken by the Issuer under this Agreement. 

Section 21.  Parties Not Subject to Sanctions. 

(a) Each of the parties hereto hereby represents that neither it nor any of its respective 

affiliates, subsidiaries, directors or officers is the target or subject of any sanctions enforced by the United States 

Government (including, without limitation, the Office of Foreign Assets Control of the US Department of the 

Treasury (“OFAC”)), the United Nations Security Council, the European Union, HM Treasury, or other relevant 

sanctions authority (collectively “Sanctions”). 

 

(b) Each of the parties hereto also hereby covenants that neither it nor any of its respective 

affiliates, subsidiaries, directors or officers will use any payments made pursuant to the Agreements (i) to fund or 

facilitate any activities of or business with any person who, at the time of such funding or facilitation, is the subject 

or target of Sanctions, (ii) to fund or facilitate any activities of or business with any country or territory that is the 

target or subject of Sanctions, or (iii) in any other manner that will result in a violation of Sanctions by any person. 

 

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Administration Agreement to be duly 

executed and delivered as of the date first above written. 

 

  

as Investment Manager 

 

By:    

Name:  

Title:   
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as Exchange Administrator 

 

By:    

Name: 

Title: 
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, as Custodian 

 

By:    

Name: 

Title: 
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as Indenture Trustee 

 

By:    

Name: 

Title: 
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, 

as Owner Trustee 

 

By:    

Name: 

Title: 
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FEDERAL HOME LOAN MORTGAGE 

CORPORATION, 

as Sponsor and Administrator 

 

By:    

Name:  

Title: 
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FREDDIE MAC STACR REMIC TRUST - , 

as Issuer 

 

By:  

, not in its individual capacity but 

solely as Owner Trustee 

 

By:    

Name: 

Title: 



 

 

ATTACHMENT I 

AUTHORIZATION AND DIRECTION TO  
TO INVEST CASH BALANCES IN A MONEY MARKET MUTUAL FUND 

 
 
CUSTOMER NAME (the “Customer”):    Freddie Mac STACR REMIC Trust -  
 
GOVERNING AGREEMENT (the “Agreement”):   Account Control Agreement 
 
ACCOUNT (the “Account”):     STACR REMIC TRUST -  
 
ACCOUNT NUMBER (assigned by ):     
 
NAME OF FUNDS (whether one or more, the “Fund”): Exhibit A 
 
__________________________________________________________________________________________ 

 
 

AUTHORIZATION AND DIRECTION 
 

 (“ ”) is hereby authorized and directed to invest any available cash in the 
Account in shares of the Fund and to redeem shares of the Fund to meet the cash requirements of the Account.  
Customer may, from time to time, direct  in writing to redeem and exchange shares of the Fund for shares 
of, or to invest available cash or the proceeds from any redemption in, another eligible investment and  shall 
comply with such direction.  Customer represents and warrants to  that it is authorized and empowered to 
direct  to make the investment specified herein and that the investment authorized herein is an authorized 
investment. 
 
PROSPECTUS:  Customer has read the Prospectus of the Fund and has independently made the determination 
to direct , to invest available cash in the Account in shares of such Fund.  Customer understands that the 
Fund is not an obligation of, or recommended, endorsed or guaranteed in any way by , its affiliates or any 
other bank; that such Fund is not insured by an agency or instrumentality of the United States, such as the Federal 
Deposit Insurance Corporation; and that investments in the Fund may be subject to investment risks, including 
possible loss of the principal amount invested.  Customer further understands that, other than with respect to the 

 Funds and the  Funds (collectively, the “  Sponsored Funds”), neither  nor any of 
its affiliates has participated in the preparation of the Fund Prospectuses or is responsible for their content.  With 
respect to the  Sponsored Funds, Customer understands, and hereby acknowledges, that  and/or its 
affiliates provide investment advisory, custodian, fund accounting, transfer agent, administrative and other services 
to the  Sponsored Funds, and are compensated for such services. 
 
PERIODIC STATEMENTS:  Although the Customer recognizes that it may obtain a broker confirmation or written 
statement containing comparable information at no additional cost, the Customer hereby agrees that transactions 
in the Fund will be reported only in ’s regular periodic account statements. 
 
VOTING SHARES:  Customer assumes the obligation and retains the right to vote all shares of the Fund held 
hereunder for the benefit of the Account. 
 
SHAREHOLDER SUPPORT SERVICES FEES:  Customer acknowledges that performs certain shareholder 
support services for the Fund and is currently compensated, and hereby consents to such compensation, for such 
services by the Fund, the Fund’s adviser and/or the Fund's distributor at an annual rate up to the maximum 
percentage rate for shareholder support services fees as described in the Prospectus of the Fund Such shareholder 
support services may include, without limitation, answering client inquiries regarding the Fund, processing dividend 
payments for the Fund and providing assistance to a client in changing dividend options, account designations and 
addresses, aggregating and processing purchase and redemption transactions, providing periodic statements 
showing client account balances and purchases, sales and positions in the Fund, arranging for  wires, 
providing sub-accounting services to the Fund for shares held by  clients and forwarding communications 
from the Fund to  clients and such other information and services as the Fund, the Fund’s distributor or 
Customer reasonably may request.  Customer further acknowledges that the Fund may purchase securities from 
or through  or its affiliates, may engage in repurchase transactions with  or its affiliates, may place 
funds on deposit in accounts with  or its affiliates and receive interest income thereon and may obtain other 
services from  for which  is paid a fee. 



 

 

 
The annual rate for the shareholder support services fees paid to  by the Fund may change in the future.  To 
obtain any future revised shareholder support service fee rate paid to , Customer should contact the  
officer responsible for the Account. 
 
CUSTOMER REPRESENTATIONS, CONFIRMATIONS AND ACKNOWLEDGEMENTS:  The Customer 
represents and warrants to  that (i) it is capable of evaluating investment risks independently, both in general 
and with regard to particular transactions and investment strategies; (ii) it has made its own investment decision to 
invest available cash in the Account in shares of the Fund; (iii) that it had the opportunity to consider alternative 
investments; and (iv) that it neither sought nor obtained advice from either  or their representatives regarding 
the investment in the Fund or any other investment product that may be offered by .  Customer also confirms, 
represents and warrants that  and their representatives have not recommended or endorsed the Fund or 
required Customer to invest available cash in the Account in shares of the Fund.  Customer acknowledges that (i) 
it has the right to direct  to invest cash in a different investment option selected by Customer from time to 
time, subject to operational and legal requirements related to such investment option and (ii) the list of money 
market mutual funds provided by  is in connection with an arm’s length sale, purchase, exchange or other 
transaction related to the investment in securities. 

 
The Customer acknowledges that with respect to a Fund which is a  Fund, the Fund’s investment adviser 
is the , a subsidiary of , which is the parent 
corporation of .   are not obligations of, or recommended, endorsed or guaranteed in any way 
by  or its affiliates, or any other bank.  
 
 
This Authorization and Direction is executed, acknowledged and consented to by:  
 
 
 
FREDDIE MAC STACR REMIC TRUST -  
  
By:  Federal Home Loan Mortgage Corporation, as Administrator 
 
 
By: __________________________________  
Name:  
Title:  
Date: 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  






