
.

l\HNUTES Of A S}~ECIAL JOINT TEU::PlIONIC ME.ETlNG 
OFTnf.: HOARnS OF J)lRECTORS OF 

COllNTRYWIOEHNANCIAL CORPORA.TION 
ANt) COUNTRY\VIDE BANK, FSH 

August i 5, 2007 

A special j()lnt telephonk meeting of the Boards of Directors or Cmmtry\vide Financial 
Corporation (the "(;\}t~}p.!!:m(') and Countrywide: Bank, FSB (th(~ "13<m.k") ,>vas. duly called to order 
on August \5,2007, at 9:00 a.ll1- P~I{;iJlc Time, All directors of the CQmpany ~vere ill attendance, 
except fi.)r Henr:y G. Cisneros mid all directors of the Bank were in attendance. In addition, the 
foHov,'ing i'ienim managemelll ",,·Cfe· also in attelldant:t~; Eric P. Sienkki, EXGCHtivc l'v1anaging 
Director and Chi\~r Financial Officer, Sandor E. Samuels, Executive Managing Diredor, Chit::f 
Lc:ga! Officer, A.nne D, McCa.llion. Senior T'vlanaging Director" Chief of Financial Operations and 
Planning, .h'nnifer S, Sandefur, SeniorlVhmaging Director', Treasurer, \Valkr SmicdlC\vicz, 
Senior M,maging DirectOi', L:ntcrprisc Risk Asses.sment., and Susan E. 130''>', Senior ~vbm~g!ng 
Directoc General ComlseL Corpot-ale and Securities and C'()1'pNille Secretary, \\;ho acted as 
secreiary (If the meeting . 

. Mr. to.,·ht7.i!o Iwcsided over the meeting and each participantconfirmcd that he or she 
could hear the proceedings. Mr. Nloz.ikJ opened th(~ meeling <t1ld nol(~·d that Uw purpQse of the 
meeting wa:> to provide an update on the Company's nlrr(;)nt situati(HL 

ivh. !vioz:i!o began by revk~\ving the Company\; il1(~n:asing difficulties in obtaining credit 
in the unsecured commerdal parx:~r market and mtl!w!gemcnt's f(x::US ()l) identifying alternative 
!1nandng arrangements such as \\'hole loan and securities n:~purchase tran<;<l(:tion&. He reported 
!hill il heC,i!iW .apparenl in the Jast few days that the Company's largelcndct's v.i.'):': rHJt\villing to 

prO\/kk the needed liquidity. Ik noted that this could be due to iJl(~ filet that the rapid I)! 
developing problems in the <:,redit rnarket had very quickly exti:'nd(~d to the gklb,~! ll1arketph\('c, 

The next tl)pi,: rc\ticv,'\xl by iVh'. ~v1()zi!O WilS the dbc\.l~si{in~ lIl1ckrway ""'itl! nurnerOlJ~ 
lerlciers: :l.ud ,l potcnlial equity imiestor. He !1()led that there were o,11kel's from sl'verallarge 
banks on site ",,..orking with the IJlaB<\gt~n1ent team to identily. pnt(;ntialfundlng SOUf(}e,,_ He then 
reviewed the terms of a proposal under discllssion with \"'UrlrliIS bankers but noted that he did not 
belieVl\ aner intense d!s(:l.Issi(ms with these h~)i1kers, jhata timely transu:.:.,tiQl1\I!1ls viable. 

~vfr. ·tvhnilo then intnJduccd for discussion a recomrncndatiof1 frorn management that the 
COinpany give notice 10111(' lenders under its comrnitkd back·up lines or credit (the "I:.a.fj.ljJi~.§") 
that it "vas dnn .... ing on aU fonds available un(k~r those F<H::Hitil'S. He reviev,..(~d the Cornpany's 
n(:ed for the funds and lhe lack of av,liJablt;< ahematiY,~ funding sounxs. Ik di.s(:ussed jhe risks 
of taking; this action, indHding the possihle imp~lCt on tlH: C:nrnpany\'; .credit ratings and 
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rcputatll.)n. He noted that the Company's (';(}lllmon stock wa" currently trading <It pri<..:cti bclQ'w 

the Company's book value and that its Itledium~ierm notes were trading al "junk" levels. 

l'vls. McCallion then rcvie\vcd the ternl5 (If the Fa('ililies~u)d I!ldicated that the pn> 
negotiat,.xl C()~t of credit under tIK:5(: Facilities "vas lower than that aV'(liJable w tl1(~ Company 
today for secured financing .. Mc Sieracki then re\/ie\.ved other o!,lioBS available to the Comp<lny, 
induding the exercise of rights in the asset-backed commercial Flper C(mdllit~ to extend the term 
·ofthc paper currently outstanding in those hmding v(:hk:]es. 

inquired as to \\hcth(~r the lines of <:redil were all committed and 
,15 Company intt'nded to dr:mi dovvn all available fhnds and!\,'fr, 
reslxmdcd in the! aHlrmative to both questions. 

REDACTED 

the me ,< () asked 
view' <'I:; to "",hethe)' the Cornpzmy 

joined 
ion and 

REDACTED 'evie"ved the CHrrent market ctmd itiol)s <Inti noted that It \·vas an 
extra ented, systemic global credit crisis, lk ~tat~dthat he: bcli~vcd (hat thc 
Company's decision to dra\v dOVi/1 on the FadlHk$ would he vk~\ved a<; h:lgica! and necessary hy 
both investors andtne public, He nqtcd that the Fadlities ;:vere put in place (0 addre~s the exact 
situation curtently fadng the Co·mptInY, n r('viewed tlit;: 8lnalY$is his team had 
done 011 tk ,iariolJS alternative ftmdi and the thai kmges lTt'att'd by a 
constantly evolving and deteriorating envin:mmcnt He rC'I/iev,'ed spedfic actions that 
rmmagenwnt hu{l wken 10 avoid having to dra\\' QTl the F,tdlil!eS, im:du<Jing the stalus of 
negotiations vlilth 'various lenders. He indicated thaI. he did not believe that the negOtiations 
\v(lukl result ill the extension of crt~dit l!) tht COi"lloanv within the needed time frame. lie 

;i ~, 

reported that the cash !l(y",\' needs were sllch that a :>ohlllon to the liquid it)· problems n!U:lt be put 
in place very ~Dnn. 

REDACTED 

t 

next (liSCH~5Cd possible neg<'ltive cO!l~equentes. thai could f1(JW noma 
decislr on the facili~ies, Induding a downgrade of the Company's credit rating.s, 
He also noted that drawing on the Faeilitics \-vill further dday lh~~ Company's abHity waceess 
lms(~cured markets. He noted the importance of dearly explain ing tile Cmnptmy' s reaSOJlS for 
this decision to aU Gonytitlleacks, including the knckrs, inV(:~;10rs and genenlJ publie. REDACTED 

echoed this view and ell1ph<~sj7.ed the need to bt' transparent and to keep the regUlators apprised. 
Mr. J\,'kJzilo nded that a press release was h(~ii1g prepared and that it ,"'ould address the need for 
the dra',vdo\vn but als.:; address the stable {:ondition (If lh(~ Hank. 

Mr. \'lozilo sh*led that it was. managemt~nt''' recommendation that ttl" CQmpany 
Immediately drav, d(l\vn all available funds in the Facilities. In addition, he: asked the Board to 
approve the exercise I~v the COHipany of ils right toex{en,:l the cOflHlwn.:ia! paper maturitie,~ 
oU1Mandingin its aS5(:t-ba,;b.~d commercia! paper conduits, 
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After discllssion, and upon motion duly made ~H1d seCOl1d(,:lt til" foHovl'ing resolutions 
w(~re unanimously adopted: 

WHEREAS, this Board of Directors previollsly approved the Company's 
<;on try into (:<;rta.in 3{i4·d<IY and five.·year revolving credit agreen1ent5 and related 
docurtlel"\t~, pUfsua.nt to \'vhich Countrywide (Ioln(- COilll':', Inc., a NC\~i York 
torpol:'lltion and \vh()Uy owned :mhsidiary of the Company ("(TIL"), andi'or til"" 
Company' may borN'w celtain funds hom a ;,;yndicatc of hanks and o(h(~r 

financial institution::; or entities from lime to time partie;; thereto (collectively, 

the "AgJ:9.~m~J!ti"); and 

WHEREAS, it is deemt.'d to be adyisahle and in ttK: best interest of the 
Company to authorize the bornw/ing of the full arnollnt5 aVilllable under the 
Agreements, 

NOV"', THEREFORE, BE r1' RESOLVF:T\ that the Company bereby is 
authorized to bm'f[)\v the full ,HIlOlllll:'! available under !h(~ ;\gn:;;;:Il1t'BtS: 

RESOLVED FURTHER. that the Chairman nf tlw Board .. the Chief 
ExeclItiv¢ OtJ!.cer, the Pr(';;ident, the Chief Op0mting, Ofl1cer, the Chief 
Fimmcitll Officer, the TreaStlrel\ the Secretary, an!,' Ex{:cutive['vlanaginf!, Director 
and any Senior ~1anagjng Director of lIH.: Company (the "!.\mhQrized Orfjcel:~"), 
be. and each hereby is, authorized,emp(l\·\,cred Hnd dir~cted to do, c~r cause to he 
done, all such acts or things and to sign and deliver. or cause to be signed ilnd 
delivered. HIl such dm:mncnts, instruments,md (:l'rlifk:.aks, on behalf of the 
Company, and in its name. as such Authorized Ollkcr nHly dctm necessary, 
advi.;;abk or ,lppr(lp6ak to effec.tuak or (:;;Irry out tlw Purl}OS(~S and j·ment of til(: 
km:;:going resolutions aild to perfc)ffl) the ohligatkrns of the C)mpan:y und<:r the 
agreements and ins-trurnents t'd~rred to tlwrein. the execution and delivery of 
SHC h dm:lllllents, inSll'llnlents and certificates ;md the taki ng of any :'>l!ch action or 
(he executioTl of such (i(iCIJnlcntatlon 10 be conclusive evidence of the necessity 
(II' desirability of such action and the due authorization there,)f by the Cmnpany; 
and 

RESOLVED FURTHER, that all actio!)'> taken by this Board of 
Director~ and lhe.Authorized OITicers of the COlllpnny, or any r(~I'~I.:Hi. {Jf person:-; 
designatedMd atlthnrilcd to act for or ()n behalf ofthct!), prior ttl the adoption of 
the foregoing resolutions \'Iihkh\vould have been autborized hereby had "llch 
actions i:K~en taken after adoption of these re,,{ltUlions, an:.~ hereby mlifk'~l, 
confinned, approved Hnd adopted in all rcsp.::cts. 

Vv'HEREAS, thii< B<Jard of Directors previously approved the COIl,pany's 
partk~ipation in certain asset-hacked commercial paper programs to t1twnce 
certain of its m()rl:gag(~ loans held t()[ sale (the "l~n)glIlm§''); 
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WHEREAS. under the Programs, the COl"npany 1s eligible to (::xknd ll-Ie 

inii ial maturitic::;; of til(: shorH~rm s~~cured liquidity not~s (the "!~DJ£c1"') up to. 180 
day:s;and 

\VHERE/\S, it !s dc~med to he advi;mb1c and in the best inteH.~;;t of the 
Company to <luthorize the (':xtcn~ion of 1he !l1ilial matllritieS of the Notes: tor the 
fu H I 80 days. 

NOW, THEREFORE, BE IT HtREB'{ RESOLVED, that the!;.:xteIlS1QII 
of the iniHa! l1ul.lurili.;:s of the Notes IsslH .. "d lInder the Programs for the full J 80 
days be, and it hereby is, approved: 

RESOLVED :Fl..!RTHER, that the .Authori;l.ed CHTicers, be, and cad 
hereby is, authori7.ed, empO\:vered ~md direct!;::d to do. Or C:tlllSC to be done" aU 
such acts ot things and to sign and ddiver, or cause to be signed and delivered, 
all sw.;:h doctunc/Hs-, insln.!menb and cerlil:lcllks, on behalf oflhe COrl)pany, and 
in its n<1l11t\ as sllch Authorized OHker may (k~em necessary, advisahle or 
a.ppropriate to effectuate [)t" CHIT) Clut the purposes and intent (If the fbregoing 
[(:SOIUtil)I1S and to perform the obI igations of th(~ C:ompany under the agreements 
Hnd instnunents referred to lill'rein, the execution Hnd delivery of such 
dOQuments, ins.tnm1cnts and certiftcates and the: taking (rf any sm:h <Ie· rio!) Of the 
execution of suth docmlrentatkm 1(1 be c.l)nclusj>..:·c (:vicic:nce of the necessity or 
desirability of sHch action and the due authorization tlu:reof b)' the Company: 
a:nd 

RESOLVED FURTHER, ina!a!J actions taken by this Board of 
Directors and the A.uthorizcd Offi<.:ers of ihe CI:,mpmIY, (II' (lny per$ZH1 or persons 
designated and authorized to act for or 011 behalf (Jf lhi.:m. prior to the udopti(;n of 
the fbreg!:>ing resol~ltiolls which ..... ·ould have b.::en authorized hereby had such 
actions been taken after adoption of these reso!uti(ln$~ are h(~reby ratified. 
i'onfinned, approved and adopted in all respects. 
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There being no further business to come before the I1lcding,if 'tvas, upon motion duly 
made and seconded, umtninWllslyadjourrted at 9:55 ;;l.m. 

Approved: 

c::~~//,~---/ 
/\ngdo H. l\,1\vi!o 
Chainnan 
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