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EXPLANATORY NOTE

Guild Holdings Company (the “Company”) is filing this Current Report on Form 8-K/A ("Amendment No. 1”) to amend its Current Report on
Form 8-K filed with the Securities and Exchange Commission on July 2, 2021 (the “Original Report”), which disclosed the completion of the
acquisition of Residential Mortgage Services Holdings, Inc. ("RMS").

The sole purpose of this Amendment No. 1 is to provide the financial statements required by Item 9.01 that were not previously filed with
the Original Report and does not amend the Original Report in any manner other than such Item 9.01.

Item 9.01 Financial Statements and Exhibits.

(a) Financial Statements of Business Acquired.

The (i) audited financial statements of RMS including the audited balance sheets of RMS at December 31, 2020 and 2019 and the audited
statements of operations, changes in stockholders’ equity, and cash flows for RMS for each of the years ended December 31, 2020 and
2019, the notes related thereto and the report of RSM US LLP, independent auditor, and (ii) the unaudited interim financial statements of
RMS, including the unaudited balance sheet of RMS at June 30, 2021 and the unaudited statements of operations, changes in stockholders’
equity, and cash flows for RMS for each of the six month periods ended June 30, 2021 and 2020 and the notes related thereto, are filed as
Exhibit 99.1 and Exhibit 99.2, respectively, to this Amendment No. 1 and incorporated herein by reference.



(b) Pro Forma Financial Information.

The unaudited pro forma combined financial information of the Company and RMS, including a pro forma balance sheet at June 30, 2021
and pro forma statements of income for the six months ended June 30, 2021 and the year ended December 31, 2020, giving effect to the
Company’s acquisition of RMS, is filed as Exhibit 99.3 to this Amendment No. 1 and incorporated herein by reference.

(d) Exhibits
Exhibit
Number Description of Exhibit
2.1 Merger Agreement, dated May 10, 2021, by and among Guild Mortgage Company LLC, Project Regal Merger Sub, Inc.,
Residential Mortgage Services Holdings, Inc., RMS Shareholder Representative, LLC, and as to certain sections identified
therein, Guild Holdings Company (incorporated herein by reference to the Company’s Current Report on Form 8-K (File
No. 001-39645) filed on May 14, 2021)
23.1 Consent of RSM US LLP
99.1 Audited financial statements of RMS as of and for the years ended December 31, 20 20 and 2019.
99.2 Unaudited condensed financial statements of RMS as of and for the six months ended June 30, 2021 and 2020.
99.3 Unaudited pro forma condensed combined financial information of Guild Holdings Company and RMS as of June 30,
2021, for the six months ended June 30, 2021, and for the year ended December 31, 2020.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)


http://www.sec.gov/ix?doc=/Archives/edgar/data/1821160/000182116021000022/ghld-20210510.htm

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed
on its behalf by the undersigned hereunto duly authorized.

GUILD HOLDINGS COMPANY

Date: September 16, 2021 By: /s/ Desiree A. Elwell

Desiree A. Elwell
Chief Financial Officer



Exhibit 23.1

Consent of Independent Auditor

We consent to the use in this Amendment No. 1 to Form 8-K of Guild Holdings Company of our report dated March 31, 2021, relating to the consolidated
financial statements of Residential Mortgage Services Holdings, Inc. and Subsidiary, appearing in this Amendment No. 1 to Form 8-K.

/s RSM US LLP

New York, New York
September 16, 2021



Exhibit 99.1
Independent Auditor’s Report

Stockholders
Residential Mortgage Services Holdings, Inc. and Subsidiary

Report on the Financial Statements

We have audited the accompanying consolidated financial statements of Residential Mortgage Services
Holdings, Inc. and Subsidiary (the Company), which comprise the consolidated balance sheets as of
December 31, 2020 and 2019, the related consolidated statements of operations, changes in
stockholders’ equity and cash flows for the years then ended, and the related notes to the consolidated
financial statements (collectively, the financial statements).

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes
the design, implementation and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or
error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audits. We
conducted our audits in accordance with auditing standards generally accepted in the United States of
America. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the entity’s
preparation and fair presentation of the financial statements in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the entity’s internal control. Accordingly, we express no such opinion. An audit also
includes evaluating the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluating the overall presentation of
the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.

Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of the Company as of December 31, 2020 and 2019, and the results of its operations
and its cash flows for the years then ended in accordance with accounting principles generally accepted
in the United States of America.



Other Matters

Our audits were conducted for the purpose of forming an opinion on the financial statements as a
whole. The consolidating information is presented for purposes of additional analysis rather than to
present the financial positions and results of operations of the individual companies and is not a
required part of the financial statements. Such information is the responsibility of management and was
derived from and relates directly to the underlying accounting and other records used to prepare the
financial statements. The consolidating information has been subjected to the auditing procedures
applied in the audit of the financial statements and certain additional procedures, including comparing
and reconciling such information directly to the underlying accounting and other records used to
prepare the financial statements or to the financial statements themselves, and other additional
procedures in accordance with auditing standards generally accepted in the United States of America. In
our opinion, the information is fairly stated in all material respects in relation to the financial statements
as a whole.

/s/ RSM US LLP

New York, New York
March 31, 2021



Residential Mortgage Services Holdings, Inc. and Subsidiary

Consolidated Balance Sheets
December 31, 2020 and 2019

2020 2019
Assets
Cash and cash equivalents $ 74,777,346 $ 32,752,591
Restricted cash 7,484,324 7,345,408
Mortgage loans held for sale, at fair value 411,282,272 305,580,368
Construction loans 31,397,955 16,660,290
Derivative assets, at fair value 30,817,656 1,326,245
Accounts receivable and other loans receivable 1,676,224 1,356,034
Prepaid expenses 1,224,792 842,621
Loans held for investment, net 5,055,449 7,834,190
Income tax receivable 7,422,157 1,689,615
Due from related parties 2,355,471 2,493,009
Other real estate owned, net 188,580 80,363
Property and equipment, net 4,386,995 5,447,465
Mortgage servicing rights, net 5,370,975 3,359,054
Other assets 512,805 533,414
Total assets $ 583,953,001 $ 387,300,667
Liabilities and Stockholders' Equity
Liabilities:
Warehouse lines of credit $ 417,728,917 $ 304,870,752
Derivative liabilities, at fair value 4,236,188 324,221
Accounts payable 1,135,828 1,708,699
Accrued compensation and related expenses 23,931,656 10,499,433
Accrued interest and other expenses 5,254,833 2,403,946
Escrow amounts on funded loans 5,555,744 5,989,462
Notes payable 297,133 436,992
Capital lease obligations 195,192 39,897
Deferred taxes 8,915,422 2,195,815
Total liabilities 467,250,913 328,469,217

Commitments and contingencies (Notes 2, 8, 10 and 13)

Stockholders' equity:

Preferred stock, redeemable:

Series A, $.001 par value per share, 35,000 shares authorized;

0 shares issued and outstanding at December 31, 2020

($0 liquidation preference) and 20,000 shares issued

and outstanding at December 31, 2019 ($41,875,559 liquidation preference) = 20,000,000
Preferred stock, convertible:

Series B, $.001 par value per share, 30,000 shares authorized,

issued and outstanding at December 31, 2020 ($70,876,572

liquidation preference) and 30,000 shares issued and outstanding

at December 31, 2019 (liquidation preference $62,813,338) 30,000,000 30,000,000
Common stock, $.001 par value per share, 86,800 shares

authorized; 30,120 shares issued and outstanding at

December 31, 2020 and 2019 30 30
Additional paid-in capital 1,408,823 1,276,775
Retained earnings 85,293,235 7,554,645

Total stockholders' equity 116,702,088 58,831,450
Total liabilities and stockholders' equity $ 583,953,001 $ 387,300,667

See notes to consolidated financial statements.



Residential Mortgage Services Holdings, Inc. and Subsidiary

Consolidated Statements of Operations
Years Ended December 31, 2020 and 2019

2020 2019
Revenue:

Loan production income:
Gain on sale of mortgage loans $ 312,853,837 $ 150,810,299
Origination fees 7,507,724 4,433,092
Processing fees 37,071,171 22,389,487
Interest income on mortgage loans held for sale 10,367,505 10,836,911
Total loan production income 367,800,237 188,469,789

Servicing income:

Servicing fee income 1,461,084 723,931
Subservicing fees (420,502) (373,798)
Total servicing income 1,040,582 350,133
Total revenue 368,840,819 188,819,922

Loan production expense:
Commission salaries and benefits 106,830,290 68,625,950
Underwriting fees 11,454,524 5,522,141
Investor fees 5,892,047 4,927,179
Warehouse fees 1,520,583 1,036,470
Interest expense on warehouse lines of credit 7,586,979 10,487,313
Total loan production expense 133,284,423 90,599,053
Net loan production income 235,556,396 98,220,869

Operating expenses:

Salaries and benefits 65,167,402 45,189,904
Occupancy 9,331,495 10,427,650
Depreciation 2,295,432 2,759,615
Professional fees 2,195,223 2,277,073
Office expense 8,834,258 7,185,461
Bank fees 346,092 292,851
Dues and licenses 854,126 1,189,353
Gifts and sponsorships 795,927 277,778
Travel and entertainment 608,018 967,462
Advertising 1,008,318 828,842
Taxes and insurance 980,724 962,951
Conference and meetings 1,040,897 701,676
Other 2,962,306 2,122,818
Total operating expenses 96,420,218 75,183,434
Net operating income 139,136,178 23,037,435

Other income (expense):
Interest income on loans held for investment and other 1,531,247 1,223,031
Interest expense on notes payable (45,564) (190,058)
Other (196,654) (589,620)
Total other expense 1,289,029 443,353
Income before income taxes 140,425,207 23,480,788
Income tax expense (36,369,152) (6,888,889)
Net income $ 104,056,055 $ 16,591,899

See notes to consolidated financial statements.



Residential Mortgage Services Holdings, Inc. and Subsidiary

Consolidated Statements of Changes in Stockholders' Equity
Years Ended December 31, 2020 and 2019

Preferred Preferred
Stock in Stock in
RMS Holdings, Inc. RMS Holdings, Inc. Additional Retained Total
Redeemable, Redeemable, Common Paid-In Earnings Stockholders'
Series A Series B Stock Capital (Deficit) Equity
Balances, December 31, 2018 $ 20,000,000 $ 30,000,000 $ 30 $ 1,447,944 $ (9,037,254) $ 42,410,720
Stock compensation income - - - (171,169) - (171,169)
Net income - - - - 16,591,899 16,591,899
Balances, December 31, 2019 20,000,000 30,000,000 30 1,276,775 7,554,645 58,831,450
Stock compensation expense - - - 132,048 - 132,048
Dividends on Series A Preferred Stock - (26,317,465) (26,317,465)
Liquidation of preferred stock (20,000,000) - - - - (20,000,000)
Net income - - - - 104,056,055 104,056,055
Balances, December 31, 2020 $ - $ 30,000,000 $ 30 $ 1,408,823 $ 85,293,235 $ 116,702,088

See notes to consolidated financial statements.



Residential Mortgage Services Holdings, Inc. and Subsidiary

Consolidated Statements of Cash Flows
Years Ended December 31, 2020 and 2019

2020 2019

Cash flows from operating activities:
Reconciliation of net income to net cash provided by (used in) operating activities:
Net income $ 104,056,055 $ 16,591,899
Adjustments to reconcile net income to net cash used in
operating activities:

Depreciation expense 2,295,432 2,759,615
Mortgage servicing rights amortization 1,780,264 163,229
Mortgage servicng rights valuation allowance 663,957 568,773
Stock compensation expense (income) 132,048 (171,169)
Fair value adjustment on derivatives (25,579,444) (1,985,682)
Provision for losses on loans held for investment (221,985) 886,317
Provision for losses on other real estate owned 35,784 100,000
Proceeds from sale of mortgage loans held for sale and construction 8,428,884,389 4,845,338,799
Origination of mortgage loans held for sale and construction (8,600,674,969) (4,996,242,827)
Change in operating assets and liabilities:
Deferred income taxes 6,719,607 3,160,377
Due from related parties 137,538 216,543
Prepaid expenses (382,171) 448,692
Mortgage servicing rights retained (4,456,142) (2,521,897)
Accounts receivable and other loans receivable 8,178,690 (4,621,760)
Income tax receivable (5,732,542) (1,250,699)
Other assets 20,609 12,512
Accounts payable (572,871) (204,131)
Accrued interest and other expenses 2,850,887 1,589,252
Escrow amounts on funded loans (433,718) 3,450,023
Accrued compensation and related expenses 13,432,223 4,124,558
Net cash used in operating activities (68,866,359) (127,587,576)

Cash flows from investing activities:

Net change in loans held for investment (15,359,106) (10,570,260)
Net change in construction loans 48,790,167 19,579,948
Proceeds from sale of loans held for investment 12,421,796 16,854,079
Net change in other real estate owned (144,001) 276,087
Purchases of property and equipment (1,412,581) (706,285)
Disposal of property and equipment 177,619 314,478

Net cash provided by investing activities 44,473,894 25,748,047

Cash flows from financing activities:

Liquidation of preferred stock (20,000,000) -
Dividends on Series A Preferred Stock (26,317,465) -
Capital lease acquisitions 274,768 -
Net advances on lines of credit 112,858,165 118,626,132
Proceeds from notes payable - 159,263
Payments on notes payable (139,859) (371,312)
Payments on capital lease obligations, net (119,473) (49,916)
Net cash provided by financing activities 66,556,136 118,364,167
Net increase in cash and cash equivalents 42,163,671 16,524,638

Cash, cash equivalents and restricted cash:
Beginning of period 40,097,999 23,573,361

End of period $ 82,261,670 $ 40,097,999

Supplemental disclosures of cash flow information:
Cash paid for interest $ 7,715,402 $ 10,706,686

Cash payments for income taxes, net of refunds of $91,420 and

$120,051 in 2020 and 2019, respectively $ 35,378,278 $ 4,859,000
Non-cash transaction:
Reclass from loans held for sale to loans held for investment $ 5,938,036 $ 9,006,719

See notes to consolidated financial statements.



Residential Mortgage Services Holdings, Inc. and Subsidiary

Notes to Consolidated Financial Statements

Note 1. Summary of Significant Accounting Policies

Principles of consolidation and nature of business: The consolidated financial statements include the accounts of Residential Mortgage Services Holdings,
Inc. (Holdings) and its wholly owned subsidiary Residential Mortgage Services, Inc. (RMSI) (collectively, the Company). All significant intercompany balances
and transactions have been eliminated in consolidation.

Holdings, a Delaware corporation, was formed in September 2013 to affect the recapitalization of RMSI.

RMSI, a Maine corporation incorporated in 1991 as a mortgage company, is the Company’s operating unit. RMSI originates residential loans for the purpose of
selling such loans along with servicing rights to permanent investors in the secondary market. Loans are funded through warehouse lines of credit and are sold
to investors generally within 30 days of origination. RMSI’s primary market areas are Southern Maine, New Hampshire, Massachusetts, Rhode Island,
Connecticut and the mid-Atlantic region. For the years ended December 31, 2020 and December 31, 2019, 66% and 60%, respectively, of RMSI’s loans
originated for sale were sold to four investors.

The Company is subject to supervision and examination by state and federal regulatory authorities. Failure to comply with regulatory guidelines could subject
the Company to various sanctions and penalties.

In the normal course of business, companies in the mortgage banking industry encounter certain economic and regulatory risks. Economic risks include interest
rate risk and credit risk. The Company is subject to interest rate risk to the extent that in a rising interest rate environment, the Company may experience a
decrease in loan production, as well as decreases in the value of mortgage loans held for sale and in commitments to originate loans, which may negatively
impact the Company'’s operations. Credit risk is the risk of default that may result from the borrowers’ inability or unwillingness to make contractually required
payments during the period in which loans are being held for sale.

Basis of presentation: The consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United
States of America (U.S. GAAP).

Use of estimates: The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at
the date of the financial statements. Estimates also affect the reported amounts of revenues and expenses during the reporting period. Actual results could differ
from those estimates. Material estimates that are susceptible to material change in the near term include the fair value estimates for loans held for sale and
derivative financial instruments.

Mortgage loans held for sale: Mortgage loans held for sale to permanent investors are stated at aggregate fair value using current secondary market prices
for loans with similar coupons, maturities, and credit quality. Changes in fair value are recognized in earnings and fees and costs associated with origination of
loans held for sale are recognized in earnings as incurred. Management believes that accounting for mortgage loans held for sale at fair value is consistent with
industry practices.

Transfer of financial assets: Mortgage loans held for sale are considered de-recognized, or sold, when the Company surrenders control over the financial
assets. Control is considered to have been surrendered when the transferred assets have been isolated from the Company, beyond the reach of the Company
and its creditors; the purchaser obtains the right (free of conditions that constrain it from taking advantage of the right) to pledge or exchange the transferred
assets; and the Company does not maintain effective control over the transferred assets through an agreement that both entitles and obligates the



Residential Mortgage Services Holdings, Inc. and Subsidiary

Notes to Consolidated Financial Statements

Note 1. Summary of Significant Accounting Policies (Continued)

Company to repurchase or redeem the transferred assets before their maturity or the ability to unilaterally cause the holder to return specific assets.

If the criteria above are not met, such transfers are accounted for as secured borrowings, in which the assets remain on the balance sheet, and the proceeds
from the transaction are recognized as a liability.

Revenue recognition: Gains and losses from the sale of mortgages are recognized based upon the difference between the sales proceeds and carrying value
of the related loans upon sale and is recorded in gain on mortgage loans held for sale in the statement of operations. The sales proceeds reflect the cash
received. Gain on mortgage loans held for sale also includes the unrealized gains and losses associated with the mortgage loans held for sale.

Derivative instruments and hedging activities: The Company utilizes certain derivative instruments in the ordinary course of business to manage exposure
to changes in interest rates. These derivative instruments include “to be announced mortgage-backed securities” (TBAs). The Company also issues interest
rate lock commitments (IRLCs) to borrowers in connection with mortgage loan originations, which are also considered derivatives. All derivative instruments are
recorded at fair value. The estimated fair values of TBAs and forward sale commitments are based on the prices of similar instruments observed in the market
and are recorded as derivative assets or liabilities in the consolidated balance sheets. The changes in fair value of TBAs and forward sale commitments are
recorded in current earnings. The estimated fair values of IRLCs are based on internal valuation models. Fair value amounts of IRLCs are adjusted for expected
execution of outstanding loan commitments with changes in fair value recorded in current earnings (see Note 2).

Construction loans: The Company in 2018 began extending residential real estate construction loans to customers. The Company funds the construction
loans with the intent to sell the term loan upon completion of the construction process. The underwriting process for construction loans is similar to mortgage
loans held for sale and requires a credit analysis, employment history and an analysis of the secured real estate process.

Loans held for investment and allowance for loan losses: Loans held for investment are recorded at the principal amount outstanding, net of an allowance
for loan losses. The Company reviews its loan portfolios to determine whether an allowance is necessary to absorb losses that are estimated to have occurred.
Loans are charged-off when deemed uncollectible. Loans are evaluated for delinquency based on payment terms. The Company has reviewed its loan portfolio
and has determined that a $738,794 and $960,779 allowance for loan losses on loans held for investment is required at December 31, 2020 and 2019,
respectively.

Loans are considered impaired when it is probable the Company will be unable to collect all amounts due according to the contractual terms. Impairment is
measured based on the discounted expected future cash flows or the fair value of the collateral securing the loan if the loan is collateral dependent.

Interest income on loans is recognized on the accrual basis of accounting when interest is probable of collection. Management stops accruing interest when it is
determined that collection is not assured.

There was one impaired loan with an unpaid balance of $144,001 at December 31, 2019, which was foreclosed on in 2020 and added to the other real estate
owned portfolio, with a loan loss reserve related to that loan of $35,784 which was included in the total reserve of $960,779. At December 31, 2020, there



Residential Mortgage Services Holdings, Inc. and Subsidiary

Notes to Consolidated Financial Statements

Note 1. Summary of Significant Accounting Policies (Continued)

were no impaired loans. The applied reserve is based on the fair value of the property held in portfolio. There were no charge offs incurred at December 31,
2020 and 2019.

Property and equipment: Property and equipment is stated at cost, less accumulated depreciation. Routine repairs and maintenance are charged against
income. Expenditures which increase values, change capacities or extend useful lives are capitalized. Depreciation is computed using the straight-line method
over the estimated useful lives of the assets. Assets held under capital lease arrangements are amortized over the term of the lease or the useful life if shorter.

Mortgage servicing rights: The Company sells residential mortgage loans in the secondary market and retains the right to service certain loans sold. Mortgage
servicing rights (MSRs) retained are initially measured at fair value and have been recognized as a separate asset and are being amortized in proportion to and over the
period of estimated net servicing income.

Mortgage servicing rights are periodically evaluated for impairment based on the fair value of those rights. Impairment is evaluated by discounting the expected
future cash flows, taking into consideration the estimated level of repayments based on current industry expectations and the predominant risk characteristics of
the underlying loans, including loan type, note rate and loan term. Impairment losses are recorded as a component of income, thereby establishing a new cost
basis of the MSRs. The Company has recorded impairment losses on the MSRs of $663,957 and $568,773 for the year ended December 31, 2020 and 2019,
respectively.

Other real estate owned: Other real estate owned is recorded at estimated fair value, less estimated costs to sell, based on outside appraisals performed on
the properties. Expenditures which increase values are capitalized. The Company has recorded an allowance for losses on other real estate owned of $268,251
and $232,467 for December 31, 2020 and 2019, respectively.

Advertising: The Company expenses the costs of advertising as incurred.

Cash and cash equivalents, restricted cash and certificates of deposit: Cash and cash equivalents consist of highly liquid investments with an original
maturity of three months or less. At December 31, 2020 and December 31, 2019, cash equivalents consist of $64,088,036 and $28,301,068, respectively,
invested in an overnight sweep account.

The Company maintains its cash and cash equivalents, restricted cash, which, at times, may exceed federally insured limits. The Company has recorded cash
and cash equivalents, restricted deposits and a certificate of deposit amounting to $82,261,670 and $40,097,999 as of December 31, 2020 and 2019,
respectively. The Company has not experienced any losses in such accounts and the Company believes it is not exposed to any significant risk. At

December 31, 2020 and 2019, the Company had cash on deposit, including restricted cash, at 14 institutions in the amount of $83,981,484 and $40,971,514
respectively, which exceeds the federally insured limits of $250,000 per institution. Differences between the amounts in the bank and the balances recorded in
the accompanying consolidated balance sheets are due to outstanding checks and deposits in-transit.,

At December 31, 2020 and December 31, 2019, restricted cash deposits of $7,484,324 and $7,345,408, respectively, were maintained in bank deposit accounts
to serve as cash reserves under warehouse lines of credit agreements.



Residential Mortgage Services Holdings, Inc. and Subsidiary

Notes to Consolidated Financial Statements

Note 1. Summary of Significant Accounting Policies (Continued)

The following table provides a reconciliation of the cash, cash equivalents and restricted cash reported within the consolidated statement of cash flows.

2020 2019
Cash and cash equivalents  T4TFF 346 0§ 3275250
Restricted cash 7,484,324 7,345 408

b OAJE1 670 § 40007999

Long-lived assets: Long-lived assets are evaluated for impairment whenever events or changes in circumstances indicate that an asset may not be
recoverable. Management determined that no events or circumstances have occurred which would require an evaluation of impairment of such assets during
the years ended December 31, 2020 and 2019.

Income taxes: Income taxes are provided for the tax effects of transactions reported in the consolidated financial statements and consist of taxes currently due
plus deferred taxes. Deferred taxes are provided for the temporary differences between the tax basis of the Company’s assets and liabilities and their reported
amounts. Deferred tax assets and liabilities are determined based on the enacted rates that are expected to be in effect when these differences are expected to
reverse. Deferred tax expense or benefit is the result of the changes in the deferred tax assets and liabilities. Deferred tax assets are reduced by a valuation
allowance if, based on the weight of evidence available, it is more likely than not that some portion or all of a deferred tax asset will not be realized.

Assets and liabilities are established for uncertain tax positions taken or positions expected to be taken in income tax returns when such positions are judged to
not meet the “more-likely-than-not” threshold, based upon the technical merits of the position. Estimated interest and penalties, if applicable, related to uncertain
tax positions are included as a component of income tax expense. Management of the Company has evaluated the positions taken on its tax returns filed and
the potential impact on its tax status as of December 31, 2020 and 2019. The Company has concluded no uncertain income tax positions exist at December 31,
2020 and 2019. The Company’s tax years from 2015 to 2019 are open and subject to examination.

Stock-based compensation: Stock-based compensation is measured at the grant date based on the fair value of the award as estimated by management and
is recognized as expense over the requisite service period or vesting period of the award using the straight-line method. The Company estimates the grant date
fair value using the Black-Scholes option pricing model. This option valuation model requires the input of several subjective assumptions.

The Company has a 2013 Stock Incentive Plan (the Plan) which provides for granting of options to purchase shares of the Company’s common stock to
employees, consultants, advisors and directors at the discretion of the Board of Directors. The Company has authorized 6,680 shares for grant under the Plan.
There were 4,743 options outstanding at December 31, 2020 and 2019. There were 1,136 options that became vested, and no options exercised during the
year ended December 31, 2020. The total compensation expense recorded was $132,048 during the year ended December 31, 2020. The compensation
expense recorded of ($171,169) for the year ended December 31, 2019 is comprised of $172,956 of compensation expense related to the vesting of
outstanding options during 2019 and the reversal of ($344,125) of compensation expense related to the forfeiture of options awarded to a former employee of
the Company. These amounts are recorded within the salaries and benefits operating expense line item on the consolidated income statement. Total
unrecognized compensation expense

10



Residential Mortgage Services Holdings, Inc. and Subsidiary

Notes to Consolidated Financial Statements

Note 1. Summary of Significant Accounting Policies (Continued)
related to non-vested options as of December 31, 2020 and 2019 amounts to $19,840 and $151,888, respectively.

In March 2020, the World Health Organization recognized COVID-19 as a pandemic and the President of the United States declared the COVID-19 outbreak a
national emergency. Stringent measures were implemented by countries and local municipalities to help control the spread of the virus, followed by phased
regulations and guidelines for reopening communities and economies. The pandemic and resulting measures have had a significant impact on national and
global economies. COVID-19 has not had a material adverse impact on the Company’s operations, cash flows, financial position or the amount or availability of
its liquidity.

Recent accounting pronouncements:

In February 2016, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) 2016-02, “Leases (Topic 842)”, which
requires the recognition of lease assets and lease liabilities by lessees for those leases classified as operating leases under previous GAAP. A lessee should
recognize in the statement of financial position a liability to make lease payments (the lease liability) and a right-of-use asset representing its right to use the
underlying asset for the lease term. For leases with a term of 12 months or less, a lessee is permitted to make an accounting policy election by class of
underlying asset to not recognize lease assets and lease liabilities. In transition, lessees are required to recognize and measure leases at the beginning of the
earliest period presented using a modified retrospective approach, which includes a number of optional practical expedients that entities may elect to apply. This
guidance is effective for fiscal years beginning after December 15, 2021, with early application permitted. The Company is currently evaluating the effect that
this guidance will have on its consolidated financial statements.

In June 2016, the FASB issued ASU 2016-13, “ Financial Instruments — Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments .”
The ASU applies to all financial instruments carried at amortized cost, including loans held for investment. The new accounting standard does not apply to loans
held for sale or for financial assets for which the fair value option has been elected. This standard is effective for private companies to years beginning after
December 15, 2022. The Company is currently evaluating the effect that this guidance will have on its consolidated financial statements.

In August 2018, the FASB issued ASU 2018-13, “Fair Value Measurement (Topic 820).” The ASU eliminates disclosures such as the amount and reasons for
transfers between Level 1 and Level 2 of the fair value hierarchy. This standard is effective for all entities for fiscal years beginning after December 15, 2019.
An entity is permitted to early adopt any removed or modified disclosures and delay adoption of the additional disclosures until their effective date. The adoption
of ASU 2018-13 did not have a material impact on the consolidated financial statements.

In August 2018, the FASB issued ASU 2018-15, Customer’s Accounting for Implementation Costs Incurred in a Cloud Computing Arrangement That is a
Service Contract, aligns the accounting for costs to implement a cloud computing arrangement that is a service with the guidance on capitalizing costs for
developing or obtaining internal-use software. The Company adopted 2018-15 on January 1, 2021, with no material impact on the consolidated financial
statements.

In March 2020, the FASB issued ASU 2020-04, “ Reference Rate Reform (Topic 848).” The interest rate of the variable-rate indebtedness and the interest rate
on the adjustable rate loans we originate and service is based on LIBOR. U.S.-dollar LIBOR is expected to be replaced with the Secured Overnight Financing
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Residential Mortgage Services Holdings, Inc. and Subsidiary

Notes to Consolidated Financial Statements

Note 1. Summary of Significant Accounting Policies (Continued)

Rate ("SOFR"), a new index calculated by reference to short-term repurchase agreements for U.S. Treasury securities. The ASU contains guidance designed to
simplify how entities account for contracts that are modified to replace LIBOR. The guidance will not apply to any contract modification made after December
31, 2022.

Note 2. Mortgage Loans Held for Sale

At December 31, 2020 and 2019, the Company had $411,282,272 and $305,580,368 outstanding in residential mortgage loans held for sale, respectively. The
principal due upon maturity of mortgage loans held for sale at December 31, 2020 and 2019 is $399,133,510 and $296,808,947, respectively, which is
$12,148,762 and $8,771,421 less than fair value, respectively. Mortgage loans held for sale serve as collateral for the Company’s lines of credit.

The Company enters into IRLCs with customers who have applied for residential mortgage loans and meet certain credit and underwriting criteria. These
commitments expose the Company to market risk if interest rates change and the loan commitment is not economically hedged or committed to an investor. The
Company is also exposed to credit loss if the loan is originated and not sold to an investor and the customer does not perform. The collateral upon extension of
credit typically consists of a first deed of trust in the mortgagor’s residential property. Commitments to originate loans do not necessarily reflect future cash
requirements as some commitments are expected to expire without being drawn upon.

At December 31, 2020 and 2019, the Company had outstanding IRLCs of $950,565,759 and $312,223,858 to customers, respectively. The Company expects to
fund these commitments through the sale of the mortgage loans and borrowings under the Company’s lines of credit.

The Company’s policy is to hedge its loans held for sale and IRLC’s at various rates depending on market conditions. The Company economically hedges the
changes in fair value of mortgage loans held for sale and IRLCs with TBAs and by entering into forward sale commitments with investors. At December 31,
2020 and 2019, the Company had commitments to deliver $666,992,364 and $250,601,666, respectively, in mortgage loans at specific rates and prices for TBA
mortgage backed securities. The Company is exposed to credit loss in the event of nonperformance by the other parties to the TBAs and forward sale
commitments; however, the Company does not anticipate nonperformance by the counterparties. In the years ended December 31, 2020 and 2019, the fair
value adjustment on derivatives amounted to a net gain of $25,579,444 and $1,985,683, respectively. The Company also has forward sale commitments with
specific investors to deliver specific loans held for sale at a specified price on a best efforts basis.

In certain cases, the Company may be required to repurchase loans and return fees received on loans sold that entirely prepay, default within a specified period
after they are sold or if there is subsequent discovery that underwriting standards were not met. A liability of $1,130,542 and $716,467 has been recorded at
December 31, 2020 and December 31, 2019, respectively.

12



Residential Mortgage Services Holdings, Inc. and Subsidiary

Notes to Consolidated Financial Statements

Note 3. Property and Equipment
Property and equipment, including amounts recorded under capital leases, at December 31, 2020 and 2019, consists of the following:

2020 2019

Leasehold improvements 5 3.249806 &% 3,645,683
Furniture and fixtures 6,934 121 6184 484
Equipment and other 9.068.782 8,609,108
Software 2.027 973 2.085.101
Vehicles 919990 972 601

22200672 21,696,977
Less accumulated depreciation (17.813677) (16.249.512)

5 4386995 3§ 5447.465

The net carrying value of assets held under capital lease arrangements at December 31, 2020 and December 31, 2019, was $238,381 and $74,607,
respectively.

Depreciation and amortization expense was $2,295,432 and $2,759,615 for the years ended December 31, 2020 and 2019, respectively, which includes
amortization of assets under capital leases.

Note 4. Mortgage Servicing Rights

Mortgage loans serviced for others are not included in the accompanying consolidated balance sheets. The unpaid principal balances of these loans at
December 31, 2020 and 2019, consists of the following:

2020 2019
FHLMC 5 60826287 § 67912899
FMMA 729,381,425 340.872497

5 780207712 § 408785396
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Residential Mortgage Services Holdings, Inc. and Subsidiary

Notes to Consolidated Financial Statements

Mortgage servicing rights, net of valuation allowance, are summarized as follows:

2020 2019
Balance at beginning of period 5 3,359,084 1,569,159
Additions 4 456142 2,850,727
Sale of mortgage servicing rights - (328,830}
Amaortization (1,780,264} (163,229)
Valuation allowance (663.957) (668.773)
Balance at end of period 5 5370975 & 3.359.054
Estimated fair value at December 31 5 5610474 § 3482 034

Estimated amortization expense of the mortgage servicing rights for the next five years is as follows:

Years ending December 31:

20 B 705370
2022 9058.99
2023 569.034
2024 739,986
2025 631.503

Note 5. Warehouse Lines of Credit

The Company has a warehouse line of credit for mortgage loans with Bangor Savings Bank for $11,000,000, which expires on June 30, 2021. As of December
31, 2020, borrowings accrue interest at the 1 month LIBOR plus 1.85%. The principal balances owed on the line of credit as of December 31, 2020 and
December 31, 2019 were $549,500 and $970,657, respectively.
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Notes to Consolidated Financial Statements

Note 5. Warehouse Lines of Credit (Continued)

The Company has a special purpose line of credit agreement (Hospital Line) with Bangor Savings Bank for $5,000,000, which expires on June 30, 2021. As of
December 31, 2020, borrowings accrue interest at the Wall Street Journal prime rate plus 0%. The principal balance owed on the line as of December 31, 2020
and December 31, 2019 was $0 for each year.

The Company has a warehouse line of credit for mortgage loans with Truist Bank, formerly Branch Banking and Trust Company for $200,000,000, which
expires on December 17, 2021. As of December 31, 2020, borrowings accrue interest at the greater of 1-month LIBOR or .75% LIBOR floor plus 1.75%. The
principal balance owed on the line of credit as of December 31, 2020 and December 31, 2019 were $148,211,185 and $105,611,129, respectively.

The Company has a warehouse line of credit for mortgage loans with Wells Fargo Bank, N.A. (Wells Fargo) for $200,000,000, which expires 30 days after
written notice has been delivered by either RMSI or Wells Fargo. As of December 31, 2020, borrowings accrue interest at 1-month LIBOR floor plus 1.75%. The
principal balance owed on the line of credit as of December 31, 2020 and December 31, 2019 were $140,807,434 and $118,900,623, respectively.

The Company has a warehouse line of credit for mortgage loans with Flagstar Bank for $30,000,000, which expires on upon demand of either RMSI or Flagstar
Bank. As of December 31, 2020, borrowings accrue interest at 1-month LIBOR floor plus 2%. The principal balance owed on the line of credit as of December
31, 2020 and December 31, 2019, was $11,890,114 and $4,182,746, respectively. The line also has a sublimit of up to $10,000,000 for construction loan
advances and these borrowings accrue interest at 1-month LIBOR plus 2.5%. The principal balance owed on construction borrowings was $7,251,053 and
$4,490,538 as of December 31, 2020 and December 31, 2019, respectively.

The Company has a warehouse line of credit for mortgage loans with US Bank National Association (US Bank) for $100,000,000, which expires on July 28,
2021. As of December 31, 2020, borrowings accrue interest at the greater of 1-month LIBOR or .50% LIBOR floor plus 1.75%. The principal balance owed on
the line of credit as of December 31, 2020 and December 31, 2019 were $76,830,464 and $32,486,321, respectively.

The Company has a warehouse line of credit for mortgage loans with Comerica Bank for $75,000,000, which expires on March 16, 2022. As of December 31,
2020, borrowings accrue interest at LIBOR plus 1.75 percent. The principal balance owed on the line of credit as of December 31, 2020 and 2019 were
$16,910,487 and $20,557,444, respectively. The line also has a sublimit of up to $20,000,000 for construction loan advances. These accrue interest at 1 month
LIBOR plus 2.625%. The principal balance

owed on construction borrowings as of December 31, 2020 and 2019 was $15,278,680 and $10,874,582, respectively.

The Company has a warehouse line of credit for mortgage loans with First Horizon Bank, formerly First Tennessee Bank, for $25,000,000, which was
terminated on September 30, 2020. As of December 31, 2019, borrowings accrued interest at 1-month LIBOR plus 2%. The principal balance owed on the line
of credit as of December 31, 2020 and 2019 were $0 and $6,796,711. This line included a sublimit of up to $5,000,000 for construction loan advances.
Borrowings accrued interest at 1-month LIBOR plus 2.5%. The principal balance owed on construction borrowings for both December 31, 2020 and 2019 was
$0. The lines were paid off and closed upon termination.

The lines of credit are collateralized by assignments of the mortgages and notes funded by the lines of credit. Advance rates on the lines of credit range from
95% to 100% of the mortgage loan amount funded.
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Notes to Consolidated Financial Statements

Note 5. Warehouse Lines of Credit (Continued)

Lines of credit contain customary covenants, including, but not limited to, minimum levels of net worth, liquidity and profitability, and maximum levels of leverage.
If the Company fails to comply with any of these covenants or otherwise defaults under a facility, the lender has the right to terminate the facility and require
immediate repayment that may require the sale of the collateral at less than optimal terms.

In addition, if the Company defaults under one facility, it would generally trigger a default under the Company'’s other facilities.

Note 6. Notes Payable
Notes payable at December 31, 2020 and 2019, consists of the following:

2020 2019

Revolving credit note with several interest options, due

in monthly installments of principle and interest,

through June 2021, secured byvarious vehicles 5 98701 % 131 646
Warious vehicle notes, due in monthly installments

aggregating $9,364, including interest at rates

ranging from 0.00% — 6.99%, maturity dates

ranging from March 2021 - January 2025 and

secured by vehicles 195.432 305,346

b 297133 % 436.992

Maturities on notes payable are as follows for the years ending December 31:

Amount
2021 $ 182,411
2022 54,158
2023 29,618
2024 29,458
2025 1,487

Thereafter -
$ 297,133

Note 7. Stockholders’ Equity

Holdings is authorized to issue 161,800 shares of all classes of capital stock, consisting of 86,800 shares of common stock, $0.001 par value per share, 75,000
shares of preferred stock, $0.001 par value per share, 35,000 of which are designated as Series A Preferred Stock and 30,000 of which are designated as
Series B Preferred Stock, and 10,000 shares of which are available for designation in one or more classes as defined.
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Notes to Consolidated Financial Statements

Note 7. Stockholders’ Equity (Continued)

The Series A Redeemable Preferred Stock is senior to all classes of stock and junior to all existing debt, and bears 12 percent cumulative dividends,
compounded quarterly. No dividend is permitted to be paid or declared on the junior stock until payment in full of the Series A Preference Amount, as defined, to
the holders of the Series A stock. The Series A shares are non-voting, redeemable at the discretion of the Company and mandatorily redeemable upon

specified events. Series A holders have priority payment over Series B shares and common shares. In 2020, dividends totaling $26,317,465 were paid to holders
of Series A Preferred Stock. In December 2020, the Company liquidated the Series A shares. The Series A liquidation preference was $0 and $41,875,559 at
December 31, 2020 and 2019, respectively.

The Series B Convertible Preferred Stock is convertible into the common stock of Holdings at the option of the holder or at the time of a qualifying event, as
defined, is junior to the Series A Redeemable Preferred Stock but senior to the common stock (unless converted) and bears 12 percent cumulative dividends,
compounded quarterly. The number of shares of common stock to be issued upon conversion is based on the conversion price as defined. At December 31,
2020 and 2019, the Series B Convertible Preferred Stock is convertible into 30,000 shares of common stock. No dividend shall be paid or declared on any other
series or class of junior stock until the Series B dividends are paid in full. The Series B liquidation preferences was $70,876,572 and $62,813,338 at

December 31, 2020 and 2019, respectively.

The Series B shares have voting rights in proportion to the number of common shares into which they are convertible.

Pursuant to the Stockholders’ Agreement, the preferred stockholders are entitled to representation on the Board of Directors and have other rights as described
in the Stockholders’ Agreement. If a management stockholder is terminated by the Company, the Company has the right but not the obligation to purchase any
or all of such stockholder's common shares at fair market value.

Note 8. Leases

The Company leases sales offices throughout its primary market areas, as well as certain office equipment and vehicles under noncancelable operating leases
expiring at various dates in 2021 through 2028.

During the years ended December 31, 2020 and 2019, rent expense was $6,220,443 and $6,748,644, respectively. Rent expense attributable to related party
leases was $693,675 and $730,425 for the years ended December 31, 2020 and 2019, respectively.

The Company leases certain computer equipment and software under capital lease arrangements which expire at various times until 2023. At December 31,
2020 and 2019, the outstanding balance related to the capital leases was $195,192 and $39,897, respectively.
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Notes to Consolidated Financial Statements

Note 8. Leases (Continued)

Future minimum obligations under all noncancelable leases are as follows:

Operating Capital
Leases Leases
Years ending December 31:
2021 $ 5,293,968 $ 90,088
2022 3,337,819 90,088
2023 1,915,058 15,016
2024 1,024,298 -
2025 718,949 -
Thereafter 1,162,390 -

$ 13,452,482 $ 195,192

Note 9. Retirement Plan

The Company sponsors a 401(k) plan covering all employees who meet minimum age and service requirements. Employees may contribute up to 100 percent
of compensation. The Company matches 100 percent of contributions up to 4 percent of compensation. The Company recorded expense of $3,459,365 and
$2,583,934, respectively, related to the plan for the years ended December 31, 2020 and 2019.

Note 10. Related Party Transactions

The Company periodically grants loans to stockholders and employees. Unsecured loans to stockholders and employees totaled $1,080,700 and $1,218,238 at
December 31, 2020 and 2019, respectively.

The majority common stockholder is a partner in J.R. Seely Company, LLC and Seely & Vogel, LLC. The Company leases office space from J.R. Seely
Company, LLC and Seely & Vogel, LLC under month-to-month lease arrangements. Rent expense for these arrangements were $607,425 and $674,625 in the
years ended December 31, 2020 and 2019, respectively.

The Company leases office space and executive units from J.R. Seely Company, LLC and Seely & Vogel, LLC and rent expense attributable to the leases was
$693,675 and $730,425 in the years ended December 31, 2020 and 2019, respectively. The future minimum lease obligations are $628,088 and $693,225 at
December 31, 2020 and 2019, respectively.

The Company periodically advances funds to J.R. Seely Company, LLC and Seely Vogel, LLC. At December 31, 2020 and 2019, $1,274,771 was advanced and
outstanding.

Note 10. Related Party Transactions

The Company executed an advisory services agreement for an annual fee of $500,000 payable monthly in advance to Eos Management, L.P., an affiliate of Eos
Partners, L.P. and Eos Capital Partners, preferred stockholders of the Company. For both the years ended December 31, 2020 and 2019, the Company
incurred advisory fees totaling $500,000, which are included in professional fees on the consolidated statement of operations.
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Note 10. Related Party Transactions (Continued)

The Company executed a consulting services agreement payable to a preferred stockholder of the Company. For the years ended December 31, 2020 and
2019, the Company incurred consulting fees totaling $360,253 and $247,127, respectively, which are included in professional fees on the consolidated

statement of operations.

Note 11. Income Taxes

The current and deferred components of income tax expense were as follows for the years ended December 31, 2020 and 2019:

Current Deferred Total
December 31, 2020:
Federal $ 21,479,297 $ 4,806,872 $ 26,286,169
State 8,170,248 1,912,735 10,082,983
$ 29,649,545 $ 6,719,607 $ 36,369,152
Current Deferred Total
December 31, 2019:
Federal $ 2,569,151 $ 2,211,095 $ 4,780,246
State 1,159,361 949,282 2,108,643
$ 3,728,512 $ 3,160,377 $ 6,888,889
The items giving rise to the deferred income tax items in the consolidated balance sheet at
December 31, 2020 and 2019, are as follows:
2020 2019
Deferred tax assets:
Allowance for loan losses $ 247,663 $ 260,326
Impairment write-downs on other real estate owned 72,341 62,988
Accrued liabilities and other 896,237 901,877
Deferred income tax assets 1,216,241 1,225,191
Deferred tax liabilities:
Mortgage servicing rights (1,448,434) (909,593)
Prepaid expenses (187,815) (102,828)
Property and equipment (448,499) (813,140)
Forward delivery commitments (7,168,439) (271,501)
Loans held for sale (878,476) (1,323,944)
Deferred income tax liabilities (10,131,663) (3,421,006)

Net deferred income tax liabilities

$

(8,915,422) $ (2,195,815)
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Note 12. Fair Value of Financial Instruments

The Company’s consolidated financial statements include assets and liabilities that are measured based on their estimated fair values. The application of fair
value estimates may be on a recurring or nonrecurring basis depending on the accounting principles applicable to the specific asset or liability or whether
management has elected to carry the item at its estimated fair value as discussed in the following paragraphs.

Financial assets and liabilities carried at fair value are classified and disclosed in one of the following three categories:

Level 1: Valuations based on quoted prices in active markets for identical assets or liabilities.

Level 2: Valuations for assets and liabilities traded in less active dealer or broker markets. Valuations are obtained from third party pricing services for identical or
similar assets or liabilities.

Level 3: Valuations for assets and liabilities that are derived from other valuation methodologies, including option pricing models, discounted cash flow models
and similar techniques, and not based on market exchange, dealer, or broker traded transactions. Level 3 valuations incorporate certain assumptions
and projections in determining the fair value assigned to such assets or liabilities.

Fair value on a recurring basis: The table below presents the balances of assets and (liabilities) carried at fair value on a recurring basis at December 31,
2020 and 2019:

Total Level 1 Level 2 Level 3
December 31, 2020:
Mortgage loans held for sale $ 411,282,272 $ - $ 411,282,272 $ -
Interest rate lock commitments 30,817,656 - - 30,817,656
TBAs (4,236,188) - (4,236,188) -
December 31, 2019:
Mortgage loans held for sale $ 305,580,368 - 305,580,368 -
Interest rate lock commitments 1,326,245 - - 1,326,245
TBAs (324,221) - (324,221) -

The following are descriptions of the valuation methodologies for instruments measured at fair value:

Mortgage loans held for sale and IRLCs: The fair value of the Company’s IRLCs and loans held for sale are based on the following assumptions:

. The assumed gain on the expected loan sale to the buyer using estimated prices observed in the market for loans with similar characteristics,
mainly interest rate, term, and type of loan product (Level 2).

. The estimated premiums observed in the market for loans sold servicing-released (Level 2).

. The origination fee income, commission expense, and other conversion costs expected to be received or incurred for the resulting loans related

to IRLCs (Level 3).
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Note 12. Fair Value of Financial Instruments (Continued)
. An estimate of the fall out expected from IRLCs that will not ultimately result in funded loans (Level 3).
TBAs and forward sale commitments: The fair value of TBAs and forward sale commitments is

estimated based on the market price movement of similar instruments from the trade date to the
reporting period-end date (Level 2).

Note 13. Commitments and Contingencies

The Company is party to litigation and claims arising in the normal course of business. Management, after consultation with legal counsel, believes that the
liabilities, if any, arising from such litigation and claims will not be material to the consolidated financial statements.

Note 14. Subsequent Events
Management has evaluated subsequent events through March 31, 2021, which is the date the consolidated financial statements were available to be issued.

Subsequent to December 31, 2020, the Board of Directors of Holdings approved dividends of $18,500,532, payable to the Preferred Stock, Series B Holders in
the first quarter of 2021.

Subsequent to December 31, 2020, the Board of Directors of Holdings approved dividends of $18,574,534, payable to the common stockholders in the first
quarter of 2021.
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Residential Mortgage Services Holdings, Inc. and Subsidiary

Consolidating Balance Sheet
December 31, 2020

Consolidated

Residential Residential
Residential Mortgage Mortgage
Mortgage Services Services
Services Inc. Holdings, Inc. Eliminations Holdings, Inc.
Assets
Cash and cash equivalents $ 74,771,856 $ 5,490 - $ 74,777,346
Restricted cash 7,484,324 - - 7,484,324
Mortgage loans held for sale, at fair value 411,282,272 - - 411,282,272
Construction loans 31,397,955 - - 31,397,955
Derivative assets, at fair value 30,817,656 - - 30,817,656
Accounts receivable and other loans receivable 1,676,194 30 - 1,676,224
Prepaid expenses 1,224,792 - - 1,224,792
Loans held for investment, net 5,055,449 - - 5,055,449
Income tax receivable 7,422,157 - - 7,422,157
Due from related parties 2,355,471 - - 2,355,471
Due from Residential Mortgage Services Holdings, Inc. 559,128 - (559,128) -
Investment in Residential Mortgage Services, Inc. - 117,255,696 (117,255,696) -
Other real estate owned, net 188,580 - - 188,580
Property and equipment, net 4,386,995 - - 4,386,995
Mortgage servicing rights, net 5,370,974 - - 5,370,975
Other assets 512,805 - - 512,805
Total assets $ 584,506,608 $ 117,261,216 (117,814,824) $ 583,953,001
Liabilities and Stockholders' Equity
Warehouse lines of credit $ 417,728,917 $ - - $ 417,728,917
Derivative liabilities, at fair value 4,236,188 - - 4,236,188
Accounts payable 1,135,828 - - 1,135,828
Due to Residential Mortgage Services, Inc. - 559,128 (559,128) -
Accrued compensation and related expenses 23,931,654 - - 23,931,656
Accrued interest and other expenses 5,254,833 - - 5,254,833
Escrow amounts on funded loans 5,555,744 - - 5,555,744
Notes payable 297,133 - - 297,133
Capital lease obligations 195,192 - - 195,192
Deferred taxes 8,915,422 - - 8,915,422
Total liabilities 467,250,911 559,128 (559,128) 467,250,913
Stockholders' equity:
Preferred stock, redeemable:
Series A, $.001 par value per share, 35,000 shares
authorized; 0 shares issued and outstanding
($0 liquidation preference) - - - -
Preferred stock, convertible:
Series B, $.001 par value per share, 30,000 shares -
authorized, issued and outstanding ($70,876,572
liquidation preference) - 30,000,000 - 30,000,000
Common stock, $.001 par value per share, 86,800 -
authorized; 30,120 shares issued and outstanding 23,325 30 (23,325) 30
Additional paid-in capital 29,106,906 1,408,824 (29,106,905) 1,408,823
Retained earnings 88,125,466 85,293,234 (88,125,466) 85,293,235
Total stockholders' equity 117,255,697 116,702,088 (117,255,696) 116,702,088
Total liabilities and stockholders' equity $ 584,506,608 $ 117,261,216 (117,814,824) $ 583,953,001
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Consolidating Statement of Operations
Year Ended December 31, 2020

Consdidsied
Residentisl Residentis|
Residential Morigage Mortgags
Martgags Senvices Servoes
Servoes Inc. Holdings, Inc. Eliminations Holdings, Inc.
Revenus
Loan producion incoms:
Gain on s3le ofmorigage loans ] MZBEIBIT 3 - ] - & 312,863 837
Origination fe=s T.E0T.T24 - - 7507724
Processing fees oA - - IForam
Interest income on morigage loans hald for sal 10387 505 - - 10,367 506
Total loan production income 25T 800237 - - 367 800237
Servicing income:
Servicing fee income 1,951,084 - - 1,451,084
Subservcing fzes (420,503 - - {420,502}
Total servicing income 1,040,582 - - 1,040,582
Total revenue 358 840,819 - - 358 B40BTD

Loan producton expense:
Commizsion salaries and bensfits 106,820,250 - -
Underwriting Bas 11454524 - -
Investor fzes
Wisrehouse Bes
IntErest expenss on warshowse lines of cradit

Total loan production expense 133,284 423 - -
Met loan production income 235 556 355 - -
Cpemting expenses:
Salaries and bensfits 2,5 - 85,167 402
Ocoupancy - - 9,33145%
Deprcaton - - 228542
Profeszional 2s - - 218573
- - B B3425
- - M6 0
- - 8415
Gis and sponsoships - - TR55IT
Trawel 2nd enterzinmant - - BI8018
Advertizing - - 008318
Taxezand insurance - - SE0.T4
Con&mnoe and mestings. - - 040 85T
Crher R s )
Total operating expenses 2 M3 - 85,420 218
Met operating income (loss) {132 49) - 135,136,178
Cther income (sxpenss):

Interestincome on losns held ©rinvestment and other - - 531247

IntErestexpenss on notes pEyeblis
Crier

Total other expense

Income before income toes 140 557 2568 132 45) - 140,425 207
Income o expense (36,369,150 - - (36,369,157
Met inc:ome [loss) before equity in income
of subsidiary 104,188.104 122,45 - 104,056,055
Equityin income of subsidary - 104 188 104 {104,188 1048 -
Net Income 104,185,104 104,055,055 [104.155,104) 104,055 055
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Residential Mortgage Services Holdings, Inc. and Subsidiary
Condensed Consolidated Balance Sheets (unaudited)
June 30, 2021 and December 31, 2020

Exhibit 99.2

June 30, 2021 December 31, 2020

Assets
Cash and cash equivalents
Restricted cash
Mortgage loans held for sale, at fair value
Construction loans
Derivative assets, at fair value
Accounts receivable and other loans receivable
Prepaid expenses
Loans held for investment, net
Income tax receivable
Due from related parties
Other real estate owned, net
Property and equipment, net
Mortgage servicing rights, net
Other assets
Total assets
Liabilities and Stockholders’ Equity
Liabilities:
Warehouse lines of credit
Derivative liabilities, at fair value
Accounts payable
Accrued compensation and related expenses
Accrued interest and other expenses
Escrow amounts on funded loans
Notes payable
Capital lease obligations
Due to related parties
Deferred taxes
Total liabilities

Commitments and contingencies (Notes 2, 8, 10 and 13)

Stockholders’ equity:
Preferred stock, convertible:

Series B, $.001 par value per share, 30,000 shares authorized; 30,000 issued and outstanding at June 30, 2021 ($55,850,337
liquidation preference) and December 31, 2020 ($70,876,572 liquidation preference)

Common stock, $.001 par value per share, 86,800 shares authorized; 30,120 shares issued and outstanding at June 30, 2021 and

December 31, 2020
Additional paid-in capital
Retained earnings
Total stockholders’ equity

Total liabilities and stockholders’ equity

See notes to condensed consolidated financial statements

84,746,044 $
2,021,322
420,209,942
36,915,397
17,058,567
1,110,358
883,489
7,129,128
4,488,398

188,580
3,996,104
4,815,448

454,172

74,777,346
7,484,324
411,282,272
31,397,955
30,817,656
1,676,224
1,224,792
5,055,449
7,422,157
2,355,471
188,580
4,386,995
5,370,975
512,805

584,016,949 S

583,953,001

431,181,016 $ 417,728,917
1,018,736 4,236,188
1,121,029 1,135,828
13,128,624 23,931,656
17,039,613 5,254,833
8,978,591 5,555,744
223,838 297,133
286,510 195,192
7,856 —
4,596,134 8,915,422
477,581,947 467,250,913
30,000,000 30,000,000
30 30
1,428,661 1,408,823
75,006,311 85,293,235

106,435,002 116,702,088

584,016,949 $

583,953,001




Residential Mortgage Services Holdings, Inc. and Subsidiary
Condensed Consolidated Statements of Operations (unaudited)
Six Months Ended June 30, 2021 and 2020

Six Months Ended

June 30, 2021

June 30, 2020

Revenue:
Loan production income:
Gain on sale of mortgage loans
Origination fees
Processing fees
Interest income on mortgage loans held for sale
Total loan production income
Servicing income:
Servicing fee income
Subservicing fees
Total servicing income
Total revenue

Loan production expense:

Commission salaries and benefits

Underwriting fees

Investor fees

Warehouse fees

Interest expense on warehouse lines of credit
Total loan production expense
Net loan production income

Operating expenses:

Salaries and benefits

Occupancy

Depreciation

Professional fees

Office expense

Bank fees

Dues and licenses

Gifts and sponsorships

Travel and entertainment

Advertising

Taxes and insurance

Conference and meetings
Total operating expenses
Net operating income

Other income (expense):
Interest income on loans held for investment and other
Interest expense on notes payable
One time transaction expense
Other
Total other expense
Income before income taxes
Income tax expense

Net income

See notes to condensed consolidated financial statements

144,484,588 $
4,576,592
17,715,158
4,384,207

108,457,576
2,638,052
14,723,532
4,920,013

171,160,545

130,739,173

869,887 552,657
(234,464) (167,230)
635,423 385,427
171,795,968 131,124,600
55,437,391 44,168,572
6,518,026 5,022,563
3,023,505 2,360,489
952,043 586,286
3,638,275 3,613,431
69,569,240 55,751,341
102,226,728 75,373,259
36,409,755 26,434,943
4,488,330 4,536,913
1,075,992 1,170,762
1,021,498 1,116,818
4,941,368 4,153,747
187,361 166,581
505,108 330,457
220,986 114,071
317,865 326,201
540,529 517,126
501,127 454,737
485,243 612,666
50,695,162 39,935,022
51,531,566 35,438,237
1,125,503 671,673
(7,669) (28,760)
(12,255,354) (63,000)
(1,679,908) (1,073,218)
(12,817,428) (493,305)
38,714,138 34,944,932
(11,925,995) (10,170,249)
26,788,143 $ 24,774,683




Residential Mortgage Services Holdings, Inc. and Subsidiary

Condensed Consolidated Statements of Changes in Stockholders’ Equity (unaudited)

Six Months Ended June 30, 2021 and 2020

Preferred Stock in RMS Preferred Stock in RMS Additional
Holdings, Inc. Holdings, Inc. Paid-In Retained Total Stockholders’
Redeemable, Series A Redeemable, Series B Common Stock Capital Earnings (Deficit) Equity
Balances, December 31, 2020 S - S 30,000,000 $ 30 $ 1,408,823 $ 85,293,235 $ 116,702,088
Stock compensation expense — — — 19,838 — 19,838
Dividends on Series B Preferred Stock — — — — (37,075,067) (37,075,067)
Net income — — — — 26,788,143 26,788,143
Balances, June 30, 2021 $ =3 30,000,000 $ 30 $ 1,428,661 $ 75,006,311 $ 106,435,002
Balances, December 31, 2019 S 20,000,000 $ 30,000,000 $ 30 $ 1,276,775 $ 7,554,645 $ 58,831,450
Stock compensation expense — — — 68,760 — 68,760
Dividends on Series A Preferred Stock — — — — (2,500,000) (2,500,000)
Net income — — — — 24,774,683 24,774,683
Balances, June 30, 2020 S 20,000,000 $ 30,000,000 $ 30 $ 1,345,535 $ 29,829,328 $ 81,174,893

See notes to condensed consolidated financial statements



Residential Mortgage Services Holdings, Inc. and Subsidiary
Condensed Consolidated Statements of Cash Flows (unaudited)
Six Months Ended June 30, 2021 and 2020

Six Months Ended
June 30, 2021 June 30, 2020
Cash flows from operating activities:
Reconciliation of net income to net cash provided by (used in) operating activities:
Net income $ 26,788,143 § 24,774,683
Adjustments to reconcile net income to net cash used in operating activities:
Depreciation expense 1,075,992 1,170,762
Mortgage servicing rights amortization 988,617 801,793
Mortgage servicing rights valuation allowance (453,923) 957,591
Stock compensation expense 19,838 68,760
Fair value adjustment on derivatives 10,541,637 (19,158,173)
Provision for losses on loans held for investment 707,595 (79,290)
Provision for losses on other real estate owned — 35,784
Proceeds from sale of mortgage loans held for sale and construction 4,269,427,944 3,229,387,160

Origination of mortgage loans held for sale and construction
Changes in operating assets and liabilities:
Due from related parties
Deferred income taxes
Prepaid expenses
Mortgage servicing rights retained
Accounts receivable and other loans receivable
Income tax receivable
Other assets
Accounts payable
Accrued interest and other expenses
Escrow amounts on funded loans
Accrued compensation and related expenses
Net cash provided by (used in) operating activities
Cash flows from investing activities:
Net change in loans held for investment
Net change in construction loans
Proceeds from sale of loans held for investment
Net change in other real estate owned
Purchases of property and equipment
Disposal of property and equipment
Net cash provided by investing activities
Cash flows from financing activities:
Dividends on Preferred Stock
Capital lease acquisitions
Net advances on lines of credit
Payments on notes payable
Payments on capital lease obligations, net
Net cash (used in ) provided by financing activities
Net increase in cash and cash equivalents
Cash, cash equivalents and restricted cash:
Beginning of period
End of period

Supplemental disclosures of cash flow information:
Cash paid for interest
Cash payments for income taxes, net of refunds
Non-cash transaction:

Reclass from loans held for sale to loans held for investment

See notes to condensed consolidated financial statements

(4,288,105,604)

(3,403,357,222)

2,363,327 151,588
(4,319,288) —

341,303 (20,938)

20,831 (2,102,200)

(747,266) (7,196,719)

2,933,759 8,104

58,633 (2,743)

(14,799) 1,214,439

11,784,782 9,322,344

3,422,847 1,932,122

(10,803,031) 3,016,312

26,031,337 (159,075,843)

(5,031,571) (5,451,105)

4,619,670 15,742,675

3,176,306 10,430,141

— (144,001)

(775,981) (694,093)

90,880 —

2,079,304 19,883,617

(37,075,067) (2,500,000)

151,377 205,705

13,452,099 152,175,637

(73,295) (76,022)

(60,059) —

(23,604,945) 149,805,320

4,505,696 10,613,094

82,261,670 40,097,999

$ 86,767,366 $ 50,711,093
$ 3,655,364 $ 3,735,116
$ 13,308,201 $ 693,644
$ 926,009 $ 4,169,785




Residential Mortgage Services Holdings, Inc. and Subsidiary
Notes to Condensed Consolidated Financial Statements (unaudited)

Note 1. Summary of Significant Accounting Policies

Principles of consolidation and nature of business: The condensed consolidated financial statements include the accounts of Residential Mortgage
Services Holdings, Inc. (Holdings) and its wholly owned subsidiary Residential Mortgage Services, Inc. (RMSI) (collectively, the Company). All significant
intercompany balances and transactions have been eliminated in consolidation.

Holdings, a Delaware corporation, was formed in September 2013 to affect the recapitalization of RMSI.

RMSI, a Maine corporation incorporated in 1991 as a mortgage company, is the Company’s operating unit. RMSI originates residential loans for the purpose of
selling such loans along with servicing rights to permanent investors in the secondary market. Loans are funded through warehouse lines of credit and are sold
to investors generally within 30 days of origination. RMSI’s primary market areas are Southern Maine, New Hampshire, Massachusetts, Rhode Island,
Connecticut and the mid-Atlantic region. For the six months ended June 30, 2021 and 2020, 65% and 60%, respectively, of RMSI’s loans originated for sale
were sold to four investors.

The Company is subject to supervision and examination by state and federal regulatory authorities. Failure to comply with regulatory guidelines could subject
the Company to various sanctions and penalties.

In the normal course of business, companies in the mortgage banking industry encounter certain economic and regulatory risks. Economic risks include interest
rate risk and credit risk. The Company is subject to interest rate risk to the extent that in a rising interest rate environment, the Company may experience a
decrease in loan production, as well as decreases in the value of mortgage loans held for sale and in commitments to originate loans, which may negatively
impact the Company’s operations. Credit risk is the risk of default that may result from the borrowers’ inability or unwillingness to make contractually required
payments during the period in which loans are being held for sale.

Basis of presentation: The accompanying condensed consolidated financial statements and related notes have been prepared by the Company in accordance
with accounting principles generally accepted in the United States (U.S. GAAP). Certain information and footnote disclosures normally included in annual
financial statements prepared in accordance with U.S. GAAP have been condensed or omitted pursuant to U.S. GAAP relating to interim financial statements.
The December 31, 2020 balances reported herein are derived from the audited consolidated financial statements. These condensed consolidated financial
statements should be read in conjunction with our consolidated financial statements and related notes for the year ended December 31, 2020. The Company
follows the same accounting policies for preparing interim and annual reports. In the opinion of management, these condensed consolidated financial
statements contain all adjustments (consisting only of normal recurring adjustments) necessary to fairly state the condensed consolidated financial statements.

The results of operations for any interim period are not necessarily indicative of the results that may be expected for a full fiscal year or for any other future
period.

Use of estimates: The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at
the date of the financial statements. Estimates also affect the reported amounts of revenues and expenses during the reporting period. Actual results could differ
from those estimates. Material estimates that are susceptible to material change in the near term include the fair value estimates for loans held for sale and
derivative financial instruments.

Loans held for investment and allowance for loan losses: Loans held for investment are recorded at the principal amount outstanding, net of an allowance
for loan losses. The Company reviews its loan portfolios to determine whether an allowance is necessary to absorb losses that are estimated to have occurred.
Loans are charged-off when deemed uncollectible. Loans are evaluated for delinquency based on payment terms. The Company has reviewed its loan portfolio
and has determined that a $1,446,389 and $738,794 allowance for loan losses on loans held for investment is required at June 30, 2021 and December 31,
2020, respectively.



Loans are considered impaired when it is probable the Company will be unable to collect all amounts due according to the contractual terms. Impairment is
measured based on the discounted expected future cash flows or the fair value of the collateral securing the loan if the loan is collateral dependent.

Interest income on loans is recognized on the accrual basis of accounting when interest is probable of collection. Management stops accruing interest when it is
determined that collection is not assured.

At June 30, 2021 and December 31, 2020, there were no impaired loans or charge offs incurred.

Other real estate owned: Other real estate owned is recorded at estimated fair value, less estimated costs to sell, based on outside appraisals performed on
the properties. Expenditures which increase values are capitalized. The Company has recorded an allowance for losses on other real estate owned of $268,251
for June 30, 2021 and December 31, 2020.

Cash and cash equivalents, restricted cash and certificates of deposit: In January, 2021, the Company opened operating, investment and restricted cash
accounts at Wells Fargo Bank. The Company has invested $31,554,030 at June 30, 2021 in highly liquid money market funds, primarily invested in U.S.
Treasury notes. These investments consist of excess, non-restricted cash funds. The Company can draw on these funds at any time without restriction. At June
30, 2021 and December 31, 2020, there was $7,088,071 and $64,088,036, respectively, invested in an overnight sweep account.

The Company maintains its cash and cash equivalents, restricted cash, which, at times, may exceed federally insured limits. The Company has not experienced
any losses in such accounts and the Company believes it is not exposed to any significant risk. At June 30, 2021 and December 31, 2020, the Company had
cash on deposit, including restricted cash, at 12 institutions in the amount of $87,004,471 and $83,981,484 respectively, which exceeds the federally insured
limits of $250,000 per institution. Differences between the amounts in the bank and the balances recorded in the accompanying consolidated balance sheets
are due to outstanding checks and deposits in-transit.

The following table provides a reconciliation of the cash, cash equivalents and restricted cash reported within the consolidated statement of cash flows:

June 30, 2021 December 31, 2020
Cash and cash equivalents $ 84,746,044 $ 74,777,346
Restricted cash 2,021,322 7,484,324
$ 86,767,366 $ 82,261,670

Restricted cash consists of cash reserves under warehouse lines of credit agreements.

Income taxes: Income taxes are provided for the tax effects of transactions reported in the consolidated financial statements and consist of taxes currently due
plus deferred taxes. Deferred taxes are provided for the temporary differences between the tax basis of the Company’s assets and liabilities and their reported
amounts. Deferred tax assets and liabilities are determined based on the enacted rates that are expected to be in effect when these differences are expected to
reverse. Deferred tax expense or benefit is the result of the changes in the deferred tax assets and liabilities. Deferred tax assets are reduced by a valuation
allowance if, based on the weight of evidence available, it is more likely than not that some portion or all of a deferred tax asset will not be realized.

Assets and liabilities are established for uncertain tax positions taken or positions expected to be taken in income tax returns when such positions are judged to
not meet the “more-likely-than-not” threshold, based upon the technical merits of the position. Estimated interest and penalties, if applicable, related to uncertain
tax positions are included as a component of income tax expense. Management of the Company has evaluated the positions taken on its tax returns filed and
the potential impact on its tax status as of June 30, 2021 and December 31, 2020. The Company has concluded no uncertain income tax positions exist at June
30, 2021 and December 31, 2020. The Company’s tax years from 2016 to 2020 are open and subject to examination.



Stock-based compensation: There were 4,743 options outstanding at June 30, 2021. There were 1,135 options that became vested, and no options exercised
during the six months ended June 30, 2021. The total compensation expense recorded, including the reversal of compensation expense related to forfeitures,
was $19,838 and $68,760 during the six months ended June 30, 2021 and 2020, respectively. These amounts are recorded within the salaries and benefits
operating expense line item on the condensed consolidated income statements. Total unrecognized compensation expense related to non-vested options as of
June 30, 2021 amounts to $0.

Covid-19 Pandemic: In March 2020, the World Health Organization recognized COVID-19 as a pandemic and the President of the United States declared the
COVID-19 outbreak a national emergency. Stringent measures were implemented by countries and local municipalities to help control the spread of the virus,
followed by phased regulations and guidelines for reopening communities and economies. The pandemic and resulting measures have had a significant impact
on national and global economies. COVID-19 has not had a material adverse impact on the Company’s operations, cash flows, financial position or the amount
or availability of its liquidity.

Recent accounting pronouncements:

In February 2016, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) 2016-02, “Leases (Topic 842)”, which
requires the recognition of lease assets and lease liabilities by lessees for those leases classified as operating leases under previous GAAP. A lessee should
recognize in the statement of financial position a liability to make lease payments (the lease liability) and a right-of-use asset representing its right to use the
underlying asset for the lease term. For leases with a term of 12 months or less, a lessee is permitted to make an accounting policy election by class of
underlying asset to not recognize lease assets and lease liabilities. In transition, lessees are required to recognize and measure leases at the beginning of the
earliest period presented using a modified retrospective approach, which includes a number of optional practical expedients that entities may elect to apply. This
guidance is effective for fiscal years beginning after December 15, 2021, with early application permitted. The Company is currently evaluating the effect that
this guidance will have on its consolidated financial statements.

In June 2016, the FASB issued ASU 2016-13, “ Financial Instruments — Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments .”
The ASU applies to all financial instruments carried at amortized cost, including loans held for investment. The new accounting standard does not apply to loans
held for sale or for financial assets for which the fair value option has been elected. This standard is effective for private companies to years beginning after
December 15, 2022. The Company is currently evaluating the effect that this guidance will have on its consolidated financial statements.

In August 2018, the FASB issued ASU 2018-15, Customer’s Accounting for Implementation Costs Incurred in a Cloud Computing Arrangement That is a
Service Contract, aligns the accounting for costs to implement a cloud computing arrangement that is a service with the guidance on capitalizing costs for
developing or obtaining internal-use software. The Company adopted 2018-15 on January 1, 2021, with no material impact on the consolidated financial
statements.

In March 2020, the FASB issued ASU 2020-04, “ Reference Rate Reform (Topic 848).” The interest rate of the variable-rate indebtedness and the interest rate
on the adjustable rate loans we originate and service is based on LIBOR. U.S.-dollar LIBOR is expected to be replaced with the Secured Overnight Financing
Rate ("SOFR"), a new index calculated by reference to short-term repurchase agreements for U.S. Treasury securities. The ASU contains guidance designed to
simplify how entities account for contracts that are modified to replace LIBOR. The guidance will not apply to any contract modification made after December
31, 2022.

Note 2. Mortgage Loans Held for Sale

At June 30, 2021 and December 31, 2020, the Company had $420,209,942 and $411,282,272 outstanding in residential mortgage loans held for sale,
respectively. The principal due upon maturity of mortgage loans held for sale at June 30, 2021 and December 31, 2020 is $406,748,047 and $399,133,510,
respectively, which is $13,461,895 and $12,148,762 less than fair value, respectively. Mortgage loans held for sale serve as collateral for the Company’s lines
of credit.

The Company enters into IRLCs with customers who have applied for residential mortgage loans and meet certain credit and underwriting criteria. These
commitments expose the Company to market risk if interest rates change and



the loan commitment is not economically hedged or committed to an investor. The Company is also exposed to credit loss if the loan is originated and not sold
to an investor and the customer does not perform. The collateral upon extension of credit typically consists of a first deed of trust in the mortgagor’s residential
property. Commitments to originate loans do not necessarily reflect future cash requirements as some commitments are expected to expire without being drawn
upon.

At June 30, 2021 and December 31, 2020, the Company had outstanding IRLCs of $821,667,232 and $950,565,759 to customers, respectively. The Company
expects to fund these commitments through the sale of the mortgage loans and borrowings under the Company’s lines of credit.

The Company’s policy is to hedge its loans held for sale and IRLC’s at various rates depending on market conditions. The Company economically hedges the
changes in fair value of mortgage loans held for sale and IRLCs with TBAs and by entering into forward sale commitments with investors. At June 30, 2021 and
December 31, 2020, the Company had commitments to deliver $617,978,189 and $666,992,364, respectively, in mortgage loans at specific rates and prices for
TBA mortgage backed securities. The Company is exposed to credit loss in the event of nonperformance by the other parties to the TBAs and forward sale
commitments; however, the Company does not anticipate nonperformance by the counterparties. In the six months ended June 30, 2021 and 2020, the fair
value adjustment on derivatives amounted to a net loss of $10,541,637 and net gain of $19,158,173, respectively. The Company also has forward sale
commitments with specific investors to deliver specific loans held for sale at a specified price on a best efforts basis.

In certain cases, the Company may be required to repurchase loans and return fees received on loans sold that entirely prepay, default within a specified period
after they are sold or if there is subsequent discovery that underwriting standards were not met. A liability of $1,010,420 and $1,130,542 has been recorded at
June 30, 2021 and December 31, 2020, respectively.

Note 3. Property and Equipment

Property and equipment, including amounts recorded under capital leases, consists of the following:

June 30, 2021 December 31, 2020

Leasehold improvements $ 3,251,855 $ 3,249,806
Furniture and fixtures 6,842,021 6,934,121
Equipment and other 9,739,905 9,068,782
Software 2,027,973 2,027,973
Vehicles 704,651 919,990
22,566,405 22,200,672

Less accumulated depreciation (18,570,301) (17,813,677)
$ 3,996,104 $ 4,386,995

The net carrying value of assets held under capital lease arrangements at June 30, 2021 and December 31, 2020, was $339,899 and $238,381, respectively.

Depreciation and amortization expense was $1,075,992 and $1,170,762 for the six months ended June 30, 2021 and 2020, respectively, which includes
amortization of assets under capital leases.

Note 4. Mortgage Servicing Rights

Mortgage loans serviced for others are not included in the accompanying consolidated balance sheets. The unpaid principal balances of these loans consists of
the following:

June 30, 2021 December 31, 2020
FHLMC $ 38,123,545 $ 50,826,287
FNMA 616,305,223 729,381,425
$ 654,428,768 $ 780,207,712




Mortgage servicing rights, net of valuation allowance, are summarized as follows:

June 30, 2021 December 31, 2020
Balance at beginning of period $ 5,370,975 $ 3,359,054
Additions 116,162 4,456,142
Sale of mortgage servicing rights (136,995) —
Amortization (988,617) (1,780,264)
Recovery/(Impairment) 453,923 (663,957)
Balance at end of period $ 4,815,448 $ 5,370,975
Estimated fair value at end of period $ 5,369,347 $ 5,610,474

The Company has recorded a reversal of impairment losses on the MSRs of $453,923 and recorded an impairment loss of $957,591 for the six months ended
June 30, 2021 and 2020, respectively. The valuation allowance at June 30, 2021 and December 31, 2020 was $210,034 and $663,957, respectively.

Estimated amortization expense of the mortgage servicing rights for the next five years is as follows:

The remainder of 2021 $ 314,425
2022 749,711
2023 722,583
2024 605,501
2025 505,490

Note 5. Warehouse Lines of Credit

The Company had a warehouse line of credit for mortgage loans with Bangor Savings Bank for $11,000,000, which expires on September 30, 2021. As of June
30, 2021, borrowings accrue interest at the 1 month LIBOR plus 1.85%. The principal balances owed on the line of credit as of June 30, 2021 and December
31, 2020 were $396,437 and $549,500, respectively.

The Company has a warehouse line of credit for mortgage loans with Truist Bank, formerly Branch Banking and Trust Company for $200,000,000, which
expires on December 17, 2021. As of June 30, 2021, borrowings accrue interest at the greater of 1-month LIBOR or .75% LIBOR floor plus 1.75%. The principal
balance owed on the line of credit as of June 30, 2021 and December 31, 2020 were $182,109,567 and $148,211,185, respectively.

The Company has a warehouse line of credit for mortgage loans with Wells Fargo Bank, N.A. (Wells Fargo) for $200,000,000, which expires 30 days after
written notice has been delivered by either RMSI or Wells Fargo. As of June 30, 2021, borrowings accrue interest at 1-month LIBOR floor plus 1.75%. The
principal balance owed on the line of credit as of June 30, 2021 and December 31, 2020 were $157,919,527 and $140,807,434, respectively.

The Company has a warehouse line of credit for mortgage loans with Flagstar Bank for $30,000,000, which expires on upon demand of either RMSI or Flagstar
Bank. As of June 30, 2021, borrowings accrue interest at 1-month LIBOR floor plus 2% with a 3.5% interest floor. The principal balance owed on the line of
credit as of June 30, 2021 and December 31, 2020, was $10,008,312 and $11,890,114, respectively. The line also has a sublimit of up to $10,000,000 for
construction loan advances and these borrowings accrue interest at 1-month LIBOR plus 2.5%. The principal balance owed on construction borrowings was
$8,249,367 and $7,251,053 as of June 30, 2021 and December 31, 2020, respectively.

The Company has a warehouse line of credit for mortgage loans with US Bank National Association (US Bank) for $100,000,000, which expired on July 28,
2021. As of June 30, 2021, borrowings accrue interest at the greater of 1-



month LIBOR or .50% LIBOR floor plus 1.75%. The principal balance owed on the line of credit as of June 30, 2021 and December 31, 2020 were $0 and
$76,830,464, respectively.

The Company has a warehouse line of credit for mortgage loans with Comerica Bank for $75,000,000, which expires on March 16, 2022. As of June 30, 2021,
borrowings accrue interest at the greater of 1-month LIBOR or .75% LIBOR floor plus 1.75%. The principal balance owed on the line of credit as of June 30,
2021 and December 31, 2020 were $54,158,370 and $16,910,487, respectively. The line also has a sublimit of up to $20,000,000 for construction loan
advances. These accrue interest at the greater of 1-month LIBOR or 1.0% LIBOR floor plus 2.65%. The principal balance owed on construction borrowings as
of June 30, 2021 and December 31, 2020 was $18,339,436 and $15,278,680, respectively.

The lines of credit are collateralized by assignments of the mortgages and notes funded by the lines of credit. Advance rates on the lines of credit range from
95% to 100% of the mortgage loan amount funded.

Lines of credit contain customary covenants, including, but not limited to, minimum levels of net worth, liquidity and profitability, and maximum levels of leverage.
If the Company fails to comply with any of these covenants or otherwise defaults under a facility, the lender has the right to terminate the facility and require
immediate repayment that may require the sale of the collateral at less than optimal terms.

In addition, if the Company defaults under one facility, it would generally trigger a default under the Company’s other facilities.

Note 6. Notes Payable

Notes payable consists of the following:

June 30, 2021 December 31, 2020

Revolving credit note, due in monthly installments of principal and interest, through September 28,
2021, secured by various vehicles $ 81,537 $ 98,701

Various vehicle notes, due in monthly installments aggregating $9,364, including interest at rates
ranging from 0.00% — 6.99%, maturity dates ranging from November 2021 — January 2025 and
secured by vehicles 142,301 198,432

$ 223,838 $ 297,133

Maturities on notes payable are as follows:

The remainder of 2021 $ 52,946
2022 83,098
2023 56,849
2024 29,458
2025 1,487

$ 223,838

Note 7. Stockholders’ Equity

Holdings is authorized to issue 161,800 shares of all classes of capital stock, consisting of 86,800 shares of common stock, $0.001 par value per share, 75,000
shares of preferred stock, $0.001 par value per share, 35,000 of which are designated as Series A Preferred Stock and 30,000 of which are designated as
Series B Preferred Stock, and 10,000 shares of which are available for designation in one or more classes as defined. The Series A Preferred Stock was retired
at December 31, 2020.

The Series B Convertible Preferred Stock is convertible into the common stock of Holdings at the option of the holder or at the time of a qualifying event, as
defined, is junior to the Series A Redeemable Preferred Stock but senior to the common stock (unless converted) and bears 12 percent cumulative dividends,
compounded quarterly.
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The number of shares of common stock to be issued upon conversion is based on the conversion price as defined. The Series B Convertible Preferred Stock is
convertible into 30,000 shares of common stock. No dividend shall be paid or declared on any other series or class of junior stock until the Series B dividends
are paid in full. The Series B liquidation preferences was $55,850,337 and $70,876,572 at June 30, 2021 and December 31, 2020, respectively.

The Series B shares have voting rights in proportion to the number of common shares into which they are convertible.

Pursuant to the Stockholders’ Agreement, the preferred stockholders are entitled to representation on the Board of Directors and have other rights as described
in the Stockholders’ Agreement. If a management stockholder is terminated by the Company, the Company has the right but not the obligation to purchase any
or all of such stockholder's common shares at fair market value.

Note 8. Leases

The Company leases sales offices throughout its primary market areas, as well as certain office equipment and vehicles under noncancelable operating leases
expiring at various dates in 2021 through 2028.

During the six months ended June 30, 2021 and 2020, rent expense was $2,941,870 and $3,130,798, respectively. Rent expense attributable to related party
leases was $279,485 and $359,963 for the six months ended June 30, 2021 and 2020, respectively.

The Company leases certain computer equipment and software under capital lease arrangements which expire at various times until 2023. At June 30, 2021
and December 31, 2020, the outstanding balance related to the capital leases was $286,510 and $195,192, respectively.

Future minimum obligations under all noncancelable leases are as follows:

Operating Leases Capital Leases

The remainder of 2021 $ 2,562,458 $ 49,563
2022 3,775,391 148,686
2023 2,659,121 73,612
2024 1,807,922 14,649
2025 1,346,206 —
Thereafter 1,309,495 —

$ 13,460,593 $ 286,510

Note 9. Retirement Plan

The Company sponsors a 401(k) plan covering all employees who meet minimum age and service requirements. Employees may contribute up to 100 percent
of compensation. The Company matches 100 percent of contributions up to 4 percent of compensation. The Company recorded expense of $2,359,673 and
$1,842,785, respectively, related to the plan for the six months ended June 30, 2021 and 2020.

Note 10. Related Party Transactions

The Company periodically grants loans to stockholders and employees. Due to an overpayment of a loan, the balance at June 30, 2021 reflected a refund
payable to stockholders and employees of $7,856. As of December 31, 2020, unsecured loans to stockholders and employees totaled $1,080,700.

The majority common stockholder is a partner in J.R. Seely Company, LLC and Seely & Vogel, LLC. The Company leases office space from J.R. Seely
Company, LLC and Seely & Vogel, LLC under month-to-month lease arrangements. Rent expense for these arrangements in the six months ended June 30,
2021 and 2020, were $45,000 and $248,812, respectively. Effective January 1, 2021, three of the four related party office space leases that were previously
month-to-month had an update to the lease agreement to extend the maturity to 2025.
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The Company leases office space and executive units from J.R. Seely Company, LLC and Seely & Vogel, LLC and rent expense attributable to the leases was
$234,485 and $111,151 in the six months ended June 30, 2021 and 2020, respectively. The future minimum lease obligations are $1,815,372 at June 30, 2021.

The Company executed an advisory services agreement for an annual fee of $500,000 payable monthly in advance to Eos Management, L.P., an affiliate of Eos
Partners, L.P. and Eos Capital Partners, preferred stockholders of the Company. For the six months ended June 30, 2021 and 2020, the Company incurred
advisory fees totaling $250,000, which are included in professional fees on the condensed consolidated statements of income.

The Company executed a consulting services agreement payable to a preferred stockholder of the Company. For the six months ended June 30, 2021 and
2020, the Company incurred consulting fees totaling $210,000 and $215,847, respectively, which are included in professional fees on the condensed
consolidated statements of income.

Note 11. Income Taxes

The current and deferred components of income tax expense were as follows for the period ended June 30, 2021:

Current Deferred Total
Federal $ 11,611,378 $ (3,082,339) $ 8,529,039
State 4,633,906 (1,236,950) 3,396,956
$ 16,245,284 $ (4,319,289) $ 11,925,995

The items giving rise to the deferred income tax items in the consolidated balance sheet at June 30, 2021 and December 31, 2020, are as follows:

June 30, 2021 December 31, 2020
Deferred tax assets:
Allowance for loan losses $ 552,373 $ 247,663
Impairment write-downs on other real estate owned 71,842 72,341
Accrued liabilities and other 1,259,905 896,237
Deferred income tax assets 1,884,120 1,216,241
Deferred tax liabilities:
Mortgage servicing rights (1,289,657) (1,448,434)
Prepaid expenses (51,076) (187,815)
Property and equipment (407,585) (448,499)
Forward delivery commitments (4,295,731) (7,168,439)
Loans held for sale (436,205) (878,476)
Deferred income tax liabilities (6,480,254) (10,131,663)
Net deferred income tax liabilities $ (4,596,134) $ (8,915,422)

Note 12. Fair Value of Financial Instruments

The Company’s condensed consolidated financial statements include assets and liabilities that are measured based on their estimated fair values. The
application of fair value estimates may be on a recurring or nonrecurring basis depending on the accounting principles applicable to the specific asset or liability
or whether management has elected to carry the item at its estimated fair value as discussed in the following paragraphs.

Financial assets and liabilities carried at fair value are classified and disclosed in one of the following three categories:

Level 1: Valuations based on quoted prices in active markets for identical assets or liabilities.
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Level 2: Valuations for assets and liabilities traded in less active dealer or broker markets. Valuations are obtained from third party pricing services for identical or
similar assets or liabilities.

Level 3: Valuations for assets and liabilities that are derived from other valuation methodologies, including option pricing models, discounted cash flow models
and similar techniques, and not based on market exchange, dealer, or broker traded transactions. Level 3 valuations incorporate certain assumptions
and projections in determining the fair value assigned to such assets or liabilities.

Fair value on a recurring basis: The table below presents the balances of assets and (liabilities) carried at fair value on a recurring basis:

Total Level 1 Level 2 Level 3
June 30, 2021:
Mortgage loans held for sale $ 420,209,942 $ — $ 420,209,942 $ —
Interest rate lock commitments 17,058,567 — — 17,058,567
TBAs (1,018,736) — (1,018,736) —
Total Level 1 Level 2 Level 3
December 31, 2020:
Mortgage loans held for sale $ 411,282,272 $ — $ 411,282,272 $ —
Interest rate lock commitments 30,817,656 — — 30,817,656
TBAs (4,236,188) — (4,236,188) —

The following are descriptions of the valuation methodologies for instruments measured at fair value:

Mortgage loans held for sale and IRLCs: The fair value of the Company’s IRLCs and loans held for sale are based on the following assumptions:

. The assumed gain on the expected loan sale to the buyer using estimated prices observed in the market for loans with similar characteristics,
mainly interest rate, term, and type of loan product (Level 2).

. The estimated premiums observed in the market for loans sold servicing-released (Level 2).

. The origination fee income, commission expense, and other conversion costs expected to be received or incurred for the resulting loans related
to IRLCs (Level 3).

. An estimate of the fall out expected from IRLCs that will not ultimately result in funded loans (Level 3).

TBAs and forward sale commitments: The fair value of TBAs and forward sale commitments is
estimated based on the market price movement of similar instruments from the trade date to the
reporting period-end date (Level 2).

Note 13. Commitments and Contingencies

The Company is party to litigation and claims arising in the normal course of business. Management, after consultation with legal counsel, believes that the
liabilities, if any, arising from such litigation and claims will not be material to the condensed consolidated financial statements.

Note 14. Subsequent Events

Management has evaluated subsequent events through September 16, 2021 which is the date the condensed consolidated financial statements were available
to be issued.
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As of July 31, 2021, management has re-evaluated the subsequent events and noted on May 10, 2021, the Company and publicly traded retail mortgage lender,
Guild Holdings (Guild), announced the signing of a definitive merger agreement under which Guild will acquire RMS. The transaction was finalized on July 1,

2021. The June 30, 2021 financial statements include the significant accruals related to the transaction. RMS management team will continue to manage the
business.

14



Exhibit 99.3

PRO FORMA FINANCIAL INFORMATION
On July 1, 2021, Guild Holdings Company, a Delaware corporation (the “Company”, “Guild”) and Guild Mortgage Company LLC, a wholly-owned subsidiary of the Company,
consummated the previously announced business combination pursuant to a definitive merger agreement (the “merger agreement”), dated May 10, 2021, by and among the
Company, Guild Mortgage Company LLC, Project Regal Merger Sub, Inc., a Delaware corporation, Residential Mortgage Services Holdings, Inc., a Delaware corporation
(“Holdings” or “RMS”), and RMS Shareholder Representative, LLC, a Delaware limited liability company (the “acquisition”).

As a result of the acquisition, Project Regal Merger Sub Inc. merged with and into Holdings in accordance with the terms of the merger agreement and the Delaware General
Corporation Law. Accordingly, upon consummation of the acquisition, Project Regal Merger Sub, Inc. ceased to exist and Holdings became a wholly-owned subsidiary of Guild
Mortgage Company LLC.

The unaudited pro forma combined balance sheet gives effect to the acquisition as if it had been completed on June 30, 2021 and was prepared using the unaudited
consolidated balance sheet of Guild and RMS as of June 30, 2021.

The unaudited pro forma combined statements of income for the year ended December 31, 2020 and the six months ended June 30, 2021 give effect to the acquisition as if it
had been consummated on January 1, 2020. The unaudited pro forma combined statements of income include adjustments that give effect to events that are directly
attributable to the acquisition, that are expected to have a continuing impact, and that are factually supportable. The notes to the unaudited pro forma combined financial
information describe the pro forma amounts and adjustments. In addition, the unaudited pro forma combined financial information does not reflect any cost savings or
integration costs.

The unaudited pro forma combined financial statements are being presented for illustrative purposes only and, therefore, are not necessarily indicative of the operating
results that might have been achieved had the transaction occurred as of an earlier date, nor are they necessarily indicative of the operating results that may be achieved in
the future.

The unaudited pro forma combined financial statements, including the notes thereto, should be read in conjunction with Guild’s audited historical consolidated financial
statements for the year ended December 31, 2020 included in its Annual Report on Form 10-K for the year ended December 31, 2020 filed with the SEC on March 24, 2021,
Guild's unaudited condensed consolidated financial statements for the six months ended June 30, 2021 included in its Form 10-Q filed with the SEC on August 13, 2021, as
well as RMS's audited financial statements for the years ended December 31, 2020 and 2019 included in Exhibit 99.1 to this Current Report on Form 8-K/A and RMS’s
unaudited condensed financial statements for the six months ended June 30, 2021 and 2020 included in Exhibit 99.2 to this Current Report on Form 8-K/A.



Assets
Cash and cash equivalents
Restricted cash
Mortgage loans held for sale
Ginnie Mae loans subject to repurchase right
Accounts and interest receivable
Derivative asset
Mortgage servicing rights, net
Goodwill
Intangible assets
Other assets
Total assets
Liabilities and stockholders’ equity
Warehouse lines of credit
Notes payable
Ginnie Mae loans subject to repurchase right
Accounts payable and accrued expenses
Accrued compensation and benefits
Investor reserves
Income taxes payable
Contingent liabilities due to acquisitions
Derivative liability
Operating lease liabilities
Note due to related party
Deferred compensation plan
Deferred tax liability
Total liabilities
Commitments and contingencies
Stockholders’ equity
Common stock
Preferred stock
Additional paid-in capital
Retained earnings
Total stockholders’ equity

Total liabilities and stockholders’ equity

GUILD HOLDINGS COMPANY

UNAUDITED PRO FORMA COMBINED BALANCE SHEET

JUNE 30, 2021
(In thousands)
Pro Forma
Reclassification Adjustments (Note
Guild Historical RMS Historical Adjustments (Note 3) 4) Pro Forma Combined
S 322,005 $ 84,746 S (496) 3(a)(c)$ (185,786) Note 2 $ 220,469
4,511 2,021 (712) 3(c) = 5,820
2,153,990 464,254 766 3(b) — 2,619,010
1,037,266 = = = 1,037,266
41,256 1,110 — — 42,366
47,893 17,059 = = 64,952
578,690 4,815 — — 583,505
62,834 = = 102,111 Note 2 164,945
— — — 44,600 4(a) 44,600
144,931 10,012 = 13,484 4(b)(h) 168,427
S 4,393,376 S 584,017 $ (442) S (25,591) S 4,951,360
S 1,883,665 431,181 - S - S 2,314,846
165,000 510 = = 165,510
1,037,640 - - - 1,037,640
45,329 27,139 = (11,263) 4(j) 61,205
68,691 13,129 (1,508) 3(d) - 80,312
16,827 — 1,508 3(d) - 18,335
8,717 = = = 8,717
20,416 - - 63,956 Note 2 84,372
4,430 1,019 (442)  3(a)(b) = 5,007
88,816 — - 12,364 4(b) 101,180
3,634 8 — — 3,642
98,528 - - - 98,528
103,060 4,596 — — 107,656
3,544,753 477,582 (442) 65,057 4,086,950
600 = = 10 4(c) 610
30,000 — (30,000) 4(e) —
22,571 1,429 = 14,348 4(c)(e) 38,348
825,452 75,006 — (75,006) 4(e) 825,452
848,623 106,435 — (90,648) 864,410
S 4,393,376 S 584,017 $ (442) S (25,591) S 4,951,360

See accompanying notes to Unaudited Pro Forma Combined Financial Statements




Revenue

Loan origination fees and gain on sale of
loans, net

Loan servicing and other fees

Valuation adjustment of mortgage servicing
rights

Interest income

Interest expense

Other income (expense), net
Net revenue
Expenses

Salaries, incentive compensation and
benefits

General and administrative
Occupancy, equipment and communication
Depreciation and amortization
Provision for foreclosure losses

Total expenses
Income before income tax expense (benefit)
Income tax expense (benefit)

Net income

Net income per share attributable to Class A
and Class B Common Stock:

Basic
Diluted

Weighted average shares outstanding of
Class A and Class B Common Stock:

Basic
Diluted

GUILD HOLDINGS COMPANY

FOR THE SIX MONTHS ENDED JUNE 30, 2021
(In thousands, except per share amounts)

UNAUDITED PRO FORMA COMBINED STATEMENT OF INCOME

Reclassification Pro Forma
Guild Historical RMS Historical Adjustments (Note 3) Adjustments
777,347 S 157,235 $ 1,349 3(e) (f)(g) $ —
92,851 635 — —
(49,046) — (534) 3(e) —
29,734 5,510 = =
(30,720) (4,785) -
130 (13,935) (188) 3(e)(f)(i) —
820,296 144,660 627 —
499,287 92,068 273 3(k) —
58,701 3,371 1,216 3(g)(l) (250) 4(f)
29,494 9,431 (868)  3(k)(I) —
3,262 1,076 = 3,942 4(a)
2,019 — 6 3(i) -
592,763 105,946 627 3,692
227,533 38,714 — (3,692)
57,991 11,926 = (986) 4(g)
$ 169,542 $ 26,788 - (2,707)
$ 2.83
$ 2.81
60,000 997 4(d)
60,234 997 4(d)

See accompanying notes to Unaudited Pro Forma Combined Financial Statements

Pro Forma Combined

$ 935,931

93,486

(49,580)

35,244
(35,505)
(13,993)
965,583

591,628
63,038
38,057

8,280
2,025

703,028

262,555
68,931

S 193,624

$ 3.17
$ 3.16

60,997
61,231



Revenue

Loan origination fees and gain on sale of
loans, net

Loan servicing and other fees
Valuation adjustment of mortgage
servicing rights
Interest income
Interest expense
Other income (expense), net
Net revenue
Expenses

Salaries, incentive compensation and
benefits

General and administrative

Occupancy, equipment and
communication

Depreciation and amortization
Provision for foreclosure losses
Total expenses

Income before income tax expense
(benefit)

Income tax expense (benefit)
Net income

Net income per share attributable to
Class A and Class B Common Stock:

Basic
Diluted

Weighted average shares outstanding
of Class A and Class B Common Stock:

Basic
Diluted

UNAUDITED PRO FORMA COMBINED STATEMENT OF INCOME

GUILD HOLDINGS COMPANY

FOR THE YEAR ENDED DECEMBER 31, 2020
(In thousands, except per share amounts)

Reclassification

Adjustments Pro Forma Adjustments
Guild Historical RMS Historical (Note 3) (Note 4)
1,759,871 $ 340,086 $ 1,861 3(e)(f)g) S (2,100) 4(h)
160,237 1,041 — —
(296,307) — (2,444) 3(e) —
57,649 11,899 —
(60,168) (9,499) 120 3(h) —
765 (3,160) 1,437 3(e)(f)(i) —
1,622,047 340,367 974 (2,100)
953,758 172,794 487 3(j)(k) -
101,948 6,687 2,007 3(g)(j)(1)(m) (500) 4(f)
57,070 18,166 (1,531)  3(h) (k)(I) (m) —
7,501 2,295 - 7,883 4(a)
7,700 — 11 3(i) —
1,127,977 199,942 974 7,383
494,070 140,425 — (9,483)
123,493 36,369 — (1,971) 4(g)
370,577 104,056 — $ (7,512)
6.18
6.17
60,000 997 4(d)
60,056 997 4(d)

See accompanying notes to Unaudited Pro Forma Combined Financial Statements

Pro Forma Combined

2,099,718
161,278

(298,751)
69,548
(69,547)
(958)
1,961,288

1,127,039
110,142

73,705
17,679
7,711
1,336,276

625,012
157,891
467,121

7.66
7.65

60,997
61,053



GUILD HOLDINGS COMPANY
NOTES TO UNAUDITED PRO FORMA COMBINED FINANCIAL STATEMENTS

Note 1 - Basis of Presentation

The unaudited pro forma combined balance sheet as of June 30, 2021, and the unaudited pro forma combined statements of income for the year ended December 31, 2020
and six months ended June 30, 2021, presented herein were prepared in accordance with Article 11 of Regulation S-X. The unaudited pro forma combined balance sheet gives
effect to the acquisition as if it had been completed on June 30, 2021 and combines the unaudited consolidated balance sheet of Guild and the assets acquired and liabilities
assumed from RMS. The unaudited pro forma combined statements of income for the year ended December 31, 2020 and six months ended June 30, 2021 give effect to the
acquisition as if it had occurred on January 1, 2020.

Certain financial information of RMS, as presented in its historical consolidated financial statements, has been reclassified to conform to the historical presentation in Guild’s
consolidated financial statements for the purpose of preparing the pro forma financial information. Refer to Note 3 for explanations of these reclassifications.

The unaudited pro forma combined financial information should be read in conjunction with the accompanying notes to the unaudited combined financial statements and is
not necessarily indicative of the combined financial condition ore results of operations had the acquisition been completed as of the dates indicated. In addition, the
unaudited pro forma combined financial information does not reflect any cost savings or integration costs. The unaudited pro forma combined financial information does not
purport to project the future financial position or results of operations of the combined company. The pro forma adjustments are based on preliminary estimates of the fair
values of assets acquired and liabilities assumed and information available as of the date of this Current Report on Form 8-K/A. Certain valuations are currently in process.
Actual results may differ from the amounts reflected in the unaudited pro forma combined financial statements and the differences may be material.

Accounting Policies

The unaudited pro forma combined financial information has been compiled in a manner consistent with the accounting policies of Guild, including to align with the
Company’s policy of accounting for leases under ASC 842 as well as certain reclassifications (see Note 3). Following the acquisition, the combined company will conduct a
review of accounting policies of RMS in an effort to determine if differences in accounting policies require further reclassification of assets or liabilities or reclassification of
results of operations to conform to Guild’s accounting policies and classifications. As a result of that review, the combined company may identify differences in the
accounting policies of the companies that, when conformed, could have a material impact on the unaudited pro forma combined financial information.

Note 2 - Transaction and Purchase Price Consideration
On July 1, 2021, Guild acquired all of the outstanding shares of capital stock of RMS pursuant to the merger agreement.

The acquisition date fair value of the consideration transferred totaled $265.5 million. The following table summarizes the estimated fair values of the identifiable assets
acquired and liabilities assumed as of the acquisition date. These estimates of fair value of identifiable assets acquired and liabilities assumed are preliminary, pending
completion of a valuation, and thus are subject to revisions that may result in adjustment to the values presented below:



Amount

Cash paid at acquisition close on July 1, 2021 S 185,786
Fair value of Guild’s Class A common stock issued 15,787
Estimated fair value of earn-out 63,956

Total allocable purchase price $ 265,529

Fair value of assets acquired

Cash, cash equivalents, restricted cash S 84,746
Mortgage loans held for sale 464,254
Acquired intangible assets 44,600
Right of use assets 11,384
Other 37,117

Total assets acquired $ 642,101

Fair value of liabilities assumed

Warehouse lines of credit S 431,181
Accounts payable and accrued expenses 29,004
Lease liabilities 12,364
Deferred taxes 4,596
Other 1,538
Total liabilities assumed $ 478,683
Fair value of net assets acquired 163,418
Goodwill 102,111
Total preliminary purchase price allocation $ 265,529

Goodwill represents the excess of the purchase price over the fair values of the underlying tangible and intangible assets acquired and liabilities assumed. In accordance with
ASC Topic 350, Intangibles — Goodwill and Other, goodwill will not be amortized, but instead will be tested for impairment at least annually and whenever an event occurs or
circumstances change that would more likely than not reduce the fair value of a reporting unit below its carrying value. In the event management determines that the value
of goodwill is impaired, the combined company will record an expense in earnings for the amount of the impairment during the period in which the determination is made.
Goodwill recorded in the acquisition will not be deductible for tax purposes.

Note 3 - Reclassification Adjustments

Certain reclassification adjustments have been made to RMS'’s historical financial statements presented within the pro forma financial information to align with Guild’s
historical balances.

The following reclassification adjustments were made to the unaudited pro forma combined balance sheet as of June 30, 2021:
(a) Reclassification of accounts for margin calls out of cash and cash equivalents to derivative liability to conform with Guild’s financial statement line item presentation.

(b) Reclassification of pair offs from mortgage loans held for sale to to derivative liability to conform with Guild’s financial statement line item presentation



(c ) Reclassification of collateral, escrow and T&!I accounts from restricted cash to cash and cash equivalents to conform with Guild’s financial statement line item
presentation.

(d) Reclassification of investor reserves out of accrued compensation and benefits to investor reserves to conform with Guild’s financial statement line item presentation.
The following reclassification adjustments were made to the unaudited pro forma combined statements of income:

(e) Reclassification of valuation adjustments of mortgage servicing rights from Loan origination fees and gain on sale of loans, net to Valuation adjustment of mortgage
servicing rights and from Other income (expense), net to Valuation adjustment of mortgage servicing rights to conform with Guild’s financial statement line item
presentation.

(f) Reclassification of provision for investor losses from Other income (expense), net to Loan origination fees and gain on sale of loans, net to conform with Guild’s financial
statement line item presentation.

(g) Reclassification of post-closing and quality control expenses to General and administrative from Loan origination fees and gain on sale of loans, net to conform with
Guild’s financial statement line item presentation.

(h) Reclassification of 3rd party payroll service provider fees from Interest expense to Occupancy, equipment and communication to conform with Guild’s financial statement
line item presentation.

(i) Reclassification of foreclosure losses from Other income (expense), net to Provision for foreclosure losses to conform with Guild’s financial statement line item
presentation.

(j) Reclassification of sponsorships and charitable contributions from Salaries, incentive compensation and benefits to General and administrative to conform with Guild’s
financial statement line item presentation.

(k) Reclassification of training and education, relocation expenses and recruiting expenses from Occupancy, equipment and communication to Salaries, incentive
compensation and benefits to conform with Guild’s financial statement line item presentation.

(I) Reclassification of office supplies, postage, subscriptions and other miscellaneous expenses from Occupancy, equipment and communication to General and
administration to conform with Guild’s financial statement line item presentation.

(m) Reclassification of real estate and personal property tax from General and administration to Occupancy, equipment and communication to conform with Guild’s financial
statement line item presentation.

Note 4 - Pro Forma Adjustments

(a) Adjustment to reflect the preliminary allocation of the purchase price to identifiable intangible assets and goodwill acquired in the transaction. The following table sets
forth the finite-lived intangible amortization adjustment for the year ended December 31, 2020 and the six months ended June 30, 2021:

Six Months Ended June
Estimated Useful Life Annual 2020 30, 2021 Amortization

Acquired intangible assets Estimated Fair Value (years) Amortization Expense Expense
Referral network S 41,900 6 S 6,983 S 3,492
Non-compete agreements 2,700 3 900 450
Total pro forma adjustment (increase to amortization) $ 7,883 $ 3,942

(b) To record leases upon acquisition, including right-of-use assets of $11.4 million and $12.4 million in operating lease liabilities related to the present value of remaining
lease payments. The right-of-use assets was offset by a $1.0 million unfavorable lease liability due to the current rent amount being higher than current market rates.

(c) To record the issuance of 996,644 shares of the Guild’s Class A common stock issued as consideration.



(d) Represents the increase in the weighted average shares resulting from the issuance of shares of Guild’s Class A common stock in connection with the acquisition.

Six Months Ended June 30,
Year Ended December 31, 2020

Guild historical weighted-average number of shares outstanding, basic 60,000 60,000
Total common shares issued by Guild 997 997
Pro forma weighted-average common shares outstanding, basic 60,997 60,997
Pro forma weighted-average common shares outstanding, basic 60,997 60,997
Guild historical weighted-average number of dilutive shares 234 56
Pro forma weighted-average common shares outstanding, diluted 61,231 61,053

(e) Elimination of RMS’ historical equity accounts not assumed in the acquisition.
(f) Represents a management fee that RMS paid to the previous owners which would not be recurring under Guild’s ownership structure.

(g) For purposes of these unaudited pro forma combined financial statements, an estimated income tax rate of approximately 25.0% has been used to calculate the income
tax expense (benefit) related to the unaudited pro forma adjustments.

(h) Represents $2.1 million of unlocked pipeline recognized in other assets and the amortization of the unlocked pipeline within loan origination fees and gain on sale of
loans, net as those loans move from unlocked to locked status.

(i) Transaction costs paid in connection with the closing of the transaction.



