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MINUTER OF A 3PECIAL JOMT TELEPHONIC MEETING
OF THE BOARDS OF DIRECTORS OF
COUNTRYWIDE FINANCIAL CORPORATION
AND COUNTRYWIDE BARE, FSB

Angust 15, 2007

A special joint telephonic meeting of the Boards of Phrectors of Countrywide Financial
Corporation (the “Company™) and Counirywide Bank, FSB (the “Bank™y was duly valled to order
on August 15, 2007, at 9:00 am. Pacific Time, All directors of the Company were in attendance,
except for Henry G, Cisneros and alf divectors of the Bank were in attendance. In addition, the
following sestor manggesent were also in attendanse;  Erie P Sieracki, Exceutive Managing
Ditector and Chiel Financial Officer, Sandor B. Samuels, Bxecutive Managing Direstor, Thif
Lasgal Officer, Arme B, MoCallion, Sendor Manaz_mﬂ [Mvector, Chiel of Financial Operations and
Planning, Jennifer S. Sandefur, Senjor Managing Direcior, Treasurer, Walter Simiechewicz,
Sendor Managiag Director, E’rm:-s-‘prise Rigk Assosament, and Susan £ Bow, Serior Managing
Director, General Cowisel, Corporate and Securiies and Clorporate Secretary. who acted as
seeretary of the mesting,

Mr. Mozito presided over the mweting and each partivipant confivmed that heor she
could hear the proceedings.. Mr. Muozilo 'o-pencd l‘iw meeting and noled that the purpose of the
mesting was toprovide an update on the Company s curredtsituation.

Mr. Mozio began by reviewing the Company™s tnereasing difficulties in obtaining credit
in the unsecursd commercial paper market and management’s focus on fdentifying alternative
financing arrangements such as whole loan and securities repurchase transactions.  He reported
that it becamie spparant in the last fow days that the Compane’s large Jenders wore not willing to
provide the nesded liguidity. He noted that this could be due to the favt that the rapidly
developmy problems in the oredit market had very quickly extended to the global marketplace.

Redacted Privileged

The next topis reviewed by Mr. Mozily was the discussins underway with mumerous
fendars and a potendial egquily investor:  He noted that there were officers from several larse
banks on site working with the management team 10 identily potential funding sources. He then
reviewed the terms of & proposal ander discussion with variows bankers but noted that he did nwt
believe, after intense disoussions with these bankers, thatatimely transaction was viahle,

o~

M. Mozt

o then introdused for discussion a recommendation frien mans 1unu1$ t? at the

Company give notice 1o the lenders under its conunitted back-up Unes of eredit {the © "3
that it was drawing on all funds available under those Facilities: He reviewed-the Gompany’s

need for the Runds and the tack of avatlable aliernative funding sourers. He discussed the risks
of taking this actum, ncduding the possible impact on the Compapy’s eredit ratings and
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reputation. He noted that the Company's common stock was currently trading at prices below
the Company”’s book value and that ity medivm-term notes were trading at “junk™ levels,

Ms, MeCallion then reviewed the twrms of the Facilities aad indicated that the pwe-
neeotiated vost of credit under thesy Facilities was lower thon that svailable 10 the Compaby
soday tor secured Tnascing. Mr. Sigrackt then reviewed other options avallable to the Company,
sicluding the exereisé of vights To the asset-backed commarcial paper condaits to extend the term
of the papgr currently ovtstanding in those fimding velwcles,

i‘nquired as to whether the lines of eredit were all convmitted and
ashed whether the Company intended o draw down @ll weallable funds and Mreo Mozilo

responided by thie affirmanive (o both qusistions,

REDACTED Managing Dhrector of REDACTED hen jained
the mexting. My, Moo asked G 2ive the Board his views on thie siuation and
viow asto whether Y Counpanry should draw down on the Fagilinies,

REDACTED eviewed the cwient mwnkét conditions and boted that W was an
exiraprdinary, unpreesdented, svstemic globad oradiy crisis,  He stated that b believed that the

Company's decision todraw down on the Favilities would be viewed as togical and necessary by
hosth investors and the public. He nofed that the Faeilities were pal in plice o address the exagt
situation currently facing the Company. pryp— - soviowind the analysis his tesm had
done o the various slternative funding -options avadable and the challenges Greated by @
constantly  evolving and deterorating environment, e reviewed specific actions that
maragernent lad aken o avold having o dreaw on the Facilives, ingluding the status of
negotiations with various fenders.  He indicated that he did not believe that the negotiations
would result i the extension of credit W the Company within the needed time frame.  He
reported that the cash flow seeds were such that a4 solution to the liqeidity problens mwest be put
ire place very soen

REDACTED ekt digeussed possible vegative conseguentes that coald Thw fomea
devtsiati e araw nown on the Facilities, including a downgrade of the Company’s credif ratings,

Healso noted that dewing on the Facilities will further delay the Company’'s ability 1o access
wisecired matkets.  He noted the impiintance of clearly explaining the Coanpany™s redsons for
ihis decision (o all constituencies, ncluding the lenders, investors and genesal public. REDACTED
dthoed this view and emphasized the necd to be ranspavent and 'to Koep the regidators apprised,
Mr. Mozils noled that & press release was being prepared andd that it would address the need for
the drawdown-but also address the stable congition ol the Bank. g i

<

REDACTED

e, Mozilo stafed hat # was management’s seconymendation- that the Company
wnmediatehy draw dinvn all available Tunds inthe Faciliies.  bn addition, he asked the Bowd to
approve the sxefdise by the Company of Jts tight o extersd the conunercial paper maturities
cutstanding inits assei-backed commerciad paper conduits,

b
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Adfter discussion, and upbn -wmoetion duly medeand seconded, the Tollowing resolutions
warg unammously adopted:

Approval of Draw-Dovwas Uider Lisecured Bevolving Credit Facifitiey

WHEREAS, this Board of Directord previously approved the Company’s
extry inte certain 364-day and five-vear revolving ¢redit agreemonis and rélated
dovuments, pursuant to which Counteywide Home Loans, .l-ns,. a New York
corporation and swholly owded sshsithary of e Company (CHL ™, andfor the
Company may borrow certain funds from o syadivate of banks and other

financial institutions or eatities from vUme 10 tme parting thersto {eollestively,
the “Agrgemen

¥ and

WHEREAS, # is deemod w be advisable and in the best inwrest of the
Company o authorize the borrowing of the fullwoounts available vader the
Agreements,

NGW, THEREFORE, BE T RESOUVED, that the Companty bereby i
authorized to borroy the full amounts avatlable wmder the Agreenents:

RESOLVED FURTHER. that the Chairman of the Board, the Chiet
eer, the Presidenst, ity Chief Opeeating Officer, the Chisf

xecutive O
Figangial Officer, the Treasurer, the Sctrotary, any Exeantivie ,Manag\mg Birectoy
and any Senior Magaging Director.of the Company (the “Authorized Officers™),
be,and esch hs;,rch\ 15, authorized, empowered and divected 1o oy, oy cause ‘Io be
done, all such acts or things and t sign and deliver, or cause 1o be sig
deliverad, all such documents, natroments and cerlificates; on behalf of the
Company, and in s name, as such Authortzed Dificer sy déem secessary,
advisable or appropriate 1o effectuate or carny out the purpases and intent of the
foregoing resolutions and 10 perform the obligations of the Company under the

agreaments and instruments referred fo therein, the execution and delivery of

such dociments, nstruments and certificates and the aking of any such action ov
the execution of such dodumentation 1o be conclosive evidence of the necessity
or desirability of such activn and the due authdrization thereol by the Company;
gnd

RESOLVEDR FLIRTHER, that all actions taken by this Board of

Direcrors and the Authorized Officeryot the Company, or
designated and autherized 1o act for or on behalf of then, prd
the foregoing resolutions which would have been autherized bereby bad such
actions been taken after adoption of these resolutions, are horeby ratified,
confirmed, approved and adopied i all respects

ST QF PEFIONS

Approval of Marity Extensions

WHEREAR, this Board of Direstons previowsly approved the Company’s
dpation iy ocertuin asset-backed doimmere z*l ;Mp&:’ programs Wy finmwe

57N

rat
certain of it mortgage loans held for sale {the ©

‘as
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WHEREAS, under the Programs, the Company is elsible to extead the

wnitial maturities of the short-term secured hquidity notes (the ) up to 1RO
days; and

WHEREAS, it ts deemed 10 be advisable and in the best saterest of the
Cornpany 10 suthorize theextension of the niisl matarities of the Netes for the
full 1HO days.

NOW, THEREFORE, BE IT HEREBRY RESOLVED. thal the exteasion
of the imitial maturities of the Notes issued under the Programs for the full 180
days be, and 3t hereby s, approved;

RESGLVED FURTHER, that the Awhorized OMicers, be, and ench
hesehy 15, authorized, empowered and direoted 1o do. or cause w-be dove, all
such acts or things and to sign and deliver, 8¢ catise 1o be signed and delivered,
#1 sueh docoments, inslruments and certifioates, on behalf of the Company, and
bl ity pame: asosuch Awgthorized Officer wmy deernt necessaty, advisable or
appropriate to effechiate of cairy ouwl Yhe purposes and et of the farégoing
rescdutions and to perform the ebligatiops of the Company vader the agreemegnls
and Instroments referred o therein, e execttion Bnd delivery of sueh

dosuments, instruments and certificates and the taking of any such action or the

gxecution of such documentation 1o be comclusive wvidenee of the necessity or
degirability of such action and the duc-authorization thareof by the Company;
and

RESOLVED FURTHBER, that all actionsy 13ken by this Board of
Directors and the Authorized Officers of the Company, or any persuLor persons
desipnated and asthorized to get for or o behalfol them, prios to the adoption of
the foregaing resolutions which would have beev authorized hereby had such
sctions been taken alter adoption of these resolutions, sre hereby ratified,
sonfirined, approved and adopted inalt respetts.

| Remainder of page intentsonally U blank.
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Adiournment

....... A AE SR

There being no further business to eome before the mesting, € was, upon motion duly
siade and secondad, unanimously adjowmed at 9:55 a9h.

Approved:

6:1.',,';,.,,,‘& MT&

™ 3 R

e

N

Angelo B Morile
Chairman
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Respecthully siubmitied,

)

Susan E. By
Secretary
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