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PROSPECTUS

10,000,000 Shares

&

Common Stock

We are one of the leading providers of caruial real estate financial services in the UnB¢ates, with a primary focus on multifamily
lending. We originate, sell and service a rangmoltifamily and other commercial real estate finaggroducts.

This is our initial public offering and pablic market currently exists for our common stddle are offering 6,666,667 shares of our
common stock, and the selling stockholders namehisnprospectus are selling 3,333,333 sharesof@mmon stock. We will not receive any
proceeds from the sale of the shares of our constawk by the selling stockholders. Our common stwack been approved for listing on the
New York Stock Exchange, or the NYSE, under thelsyitiwD."

Investing in our common stock involves risks. SeeRisk Factors" beginning on page 13 of this prospeuas for
a discussion of the risks that you should considérefore making a decision to invest in our common stk.

Per Share Total
Public offering price $ 10.0C $ 100,000,00
Underwriting discounts and commissic $ .7C $ 7,000,00
Proceeds, before expenses, t( $ 9.3C $ 62,000,00
Proceeds, before expenses, to the selling stoctx $ 93C $ 30,999,99

We have granted the underwriters the tiglpurchase up to 1,500,000 additional shares o€ommon stock at the initial public offering
price, less the underwriting discounts and commissiwithin 30 days after the date of this progpetd cover overallotments, if any.

Neither the Securities and Exchange Commission n@ny jurisdiction or other securities commission hagpproved or disapproved
of these securities or determined if this prospectuis truthful or complete. Any representation to the contrary is a criminal offense.

The shares of common stock sold in thierarffy are expected to be ready for delivery onbaua December 20, 2010.

Keefe, Bruyette & Morgan
Credit Suisse Woods Stanley
William Blair & Stifel Nicolaus
Company JMP Securities Weise

The date of this prospectus is December 14, 2
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You should rely only on the information contained m this prospectus or in any free writing prospectugprepared by us. We have
not, and the selling stockholders and the underwrérs have not, authorized any other person to proviel you with different or additional
information. If anyone provides you with different or additional information, you should not rely on it. We are not, and the selling
stockholders and the underwriters are not, making a offer to sell these securities in any jurisdictio where the offer or sale is not
permitted. You should assume that the information ppearing in this prospectus and any free writing pospectus prepared by us is
accurate only as of their respective dates or on ¢hdate or dates which are specified in those documts. Our business, financial
condition, liquidity, results of operations and praspects may have changed since those dates.

Until January 8, 2011 (25 days after the date of th prospectus), all dealers that effect transactiain our common stock, whether
or not participating in this offering, may be required to deliver a prospectus. This is in addition tadhe dealers' obligation to deliver a
prospectus when acting as underwriters and with rggect to their unsold allotments or subscriptions.

This prospectus contains registered trademarks thaare the exclusive property of their respective owars, which are companies
other than us, including Fannie Mae, the Federal Hme Loan Mortgage Corporation, the Federal Housing Aiministration, the U.S.
Department of Housing and Urban Development and th&overnment National Mortgage Association. None dhe owners of the
trademarks appearing in this prospectus, their parats, subsidiaries or affiliates or any of their repective officers, directors, members,
managers, stockholders, owners, agents or employeesiich we refer to collectively as the "trademarkowners," are issuers or
underwriters of the shares of common stock being tdred hereby, play (or will play) any role in the dfer or sale of the shares of
common stock, or have any responsibility for the @ation or contents of this prospectus. In additionnone of the trademark owners hav
or will have any liability or responsibility whatsoever arising out of or related to the sale or offeof the shares of common stock being
offered hereby, including any liability or responsbility for any financial statements, projections orother financial information or other
information contained in this prospectus or otherwse disseminated in connection with the offer or sal




of the shares of common stock offered hereby. Youust understand that, if you purchase our common stk in this offering, your sole
recourse for any alleged or actual impropriety relding to the offer and sale of the common stock antthe operation of our business will
be against us (and/or, as may be applicable, anylligy stockholder of such shares of common stock)a in no event may you seek to

impose liability arising from or related to such adgivity, directly or indirectly, upon any of the tra demark owners.

We use market data and industry forecasts and projgtions throughout this prospectus, including datarfom publicly available
information and industry publications. These source generally state that the information they providehas been obtained from sources
believed to be reliable, but that the accuracy andompleteness of the information are not guaranteed.he forecasts and projections are
based on industry surveys and the preparers' expegice in the industry and there can be no assurantieat any of the forecasts or
projections will be achieved. We believe that theusveys and market research others have performed arreliable, but we have not, and
the selling stockholders and the underwriters haveot, independently verified this information.
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SUMMARY

This summary highlights some of the informatiothia prospectus. It does not contain all of the@infation that you should consider
before making a decision to invest in our commoankstYou should read carefully the more detailddrimation set forth under "Risk Factors"
and the historical financial statements, includihg related notes, and the other information ineldidh this prospectus. Except where the
context suggests otherwise, the terms "companyg;""ws" and "our" refer to Walker & Dunlop, In@,Maryland corporation, together with
its consolidated subsidiaries, after giving effeecthe formation transactions described in thisgpectus.

Unless indicated otherwise, the information in ghiespectus assumes (i) the formation transactimssribed in this prospectus have
been completed, (ii) the grant of 481,684 sharegsificted stock under our Equity Incentive Plarcertain of our employees, including our
executive officers, and non-employee directorgingever time and (iii) no exercise by the undéters of their overallotment option to
purchase up to an additional 1,500,000 shares ofcommon stock

Our Company

We are one of the leading providers of caruial real estate financial services in the UnB¢ates, with a primary focus on multifamily
lending. We originate, sell and service a rangmoltifamily and other commercial real estate finaggroducts. Our clients are owners and
developers of commercial real estate across thetgolWe originate and sell loans through the paows of Fannie Mae and the Federal Home
Loan Mortgage Corporation ("Freddie Mac,"™ and tbge with Fannie Mae, the government-sponsoredigrisges, or the "GSES"), the
Government National Mortgage Association ("GinniaéVl) and the Federal Housing Administration, agion of the U.S. Department of
Housing and Urban Development (together with Givigee, "HUD"), with which we have long-establishedationships. We retain servicing
rights and asset management responsibilities ortyralaloans that we originate for GSE and HUD grams. We are approved as a Fannie
Mae Delegated Underwriting and Servicing ("DUS"#pdler nationally, a Freddie Mac Program Plus™ |eirdseven states, the District of
Columbia and the metropolitan New York area, a HA@tifamily Accelerated Processing ("MAP") lendeationally, and a Ginnie Mae
issuer. We also originate and service loans farraber of life insurance companies, commercial bamdother institutional investors, in
which cases we do not fund the loan but ratheaset loan broker.

In 2009, we originated more than $2.2 tillin commercial real estate loans, of which apionaexely $1.9 billion were sold through GSE
or HUD programs and approximately $343 million wplaced with institutional investors. As of SeptenB0, 2010, we serviced
approximately $14.2 billion in commercial real ¢stlans covering approximately 1,630 propertie4@rstates and the District of Columbia.
We also provide investment consulting and relagzdises for two commercial real estate funds theest in commercial real estate securities
and loans for a number of institutional investors.

For the year ended December 31, 2009, dirapto the Mortgage Bankers Association, by ppatamount of loans directly funded or
serviced by us, we were:

. the 91" largest lender of commercial real estate loarikérinited States;

. the 5™ largest originator of multifamily commercial resdtate loans for Fannie Mae;

. one of only three institutions that was a top ligioator for each of Fannie Mae, Freddie Mac and>:Eind
. the 71" largest servicer of commercial real estate loan§annie Mae and Freddie Mac, collectively.
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We have not historically originated loans dur balance sheet. The sale of each loan thr@&fh and HUD programs is negotiated prior
to closing on the loan with the borrower. For loanginated pursuant to the Fannie Mae DUS prograengenerally are required to share the
risk of loss, with our maximum loss capped at 2d%he unpaid principal balance of a loan. In additio our risk-sharing obligations, we may
be obligated to repurchase loans that are origin@ieGSE and HUD programs if certain representetiand warranties that we provide in
connection with such originations are breached.hatee never been required to repurchase a loan.awedstablished a strong credit culture
over decades of originating loans and are commitetisciplined risk management from the initialenwriting stage through loan payoff.
From January 1, 2000 through September 30, 2018gttied risk-sharing obligations of $4.5 milli@r,an average 1 basis point annually of
the average at risk Fannie Mae portfolio balance.

Our total revenues were $85.8 million toe hine months ended September 30, 2010 and $8@@rfor the year ended December 31,
2009. Our income from operations was $29.5 milfimnthe nine months ended September 30, 2010 a®@ $2illion for the year ended
December 31, 2009.

We have been in business for 73 years eSiercoming a Fannie Mae DUS lender in 1988, we hademajor institutions as investors in
our business. In January 2009, we acquired fronu@nlGuaranteed LLC ("Column"), an affiliate of CitéBluisse Securities (USA) LLC, its
$5.0 billion servicing portfolio, together with iEEannie Mae, Freddie Mac and HUD operations, whighificantly expanded our GSE and
HUD loan origination capabilities. Our extensivetoover and lender relationships, knowledge of themercial real estate capital markets,
expertise in commercial real estate financing, stnohg credit culture have enabled us to estahlisignificant market presence and grow
rapidly and profitably in recent years. We beliexe business model and expertise, combined witladlditional capital from this offering, will
enable us to continue to grow and enhance ouripost a leading provider of commercial real ediasncial services in the United States.

Industry and Market Opportunity

We believe that sizeable demand for comiakreal estate loans, principally driven by impigrgddebt maturities and an anticipated
rebound in commercial real estate investment dgtipresents significant growth opportunities fompanies that have an established market
presence, demonstrated origination experience, ag&fionships with active investors and a disagdl risk management strategy.

Historically, multifamily and other comma@treal estate loans have been funded by a lasgéar of investors, including commercial
banks, insurance companies and other institutionalstors, as well as GSEs and HUD. Since readhigig highs in 2007, commercial real
estate values have declined substantially as & addhe global recession and the related sigaiftacontraction in capital available to the
commercial real estate market. This contractiocaipital has been exacerbated by the near shut oioinmestor demand for commercial
mortgage-backed securities ("CMBS") and by finahidistitutions significantly reducing their commégicreal estate portfolios and lending
activity in an effort to retain capital, reduce deage, mitigate risk and meet regulatory capitglir@ments.

A substantial amount of commercial reahgstoans is scheduled to mature in the comingsydarcording to the Federal Reserve Flow of
Funds Accounts of the United States, approxim&#8I trillion of commercial real estate loans weutstanding as of June 30, 2010, of which
approximately $843 billion were multifamily loarisis estimated that $28 billion to $40 billion wiultifamily loans held by investors other
than commercial banks will mature each year froh12® 2014, according to the Survey of Loan Maguviblumes, Mortgage Bankers
Association. This amount would be considerably &ighit included multifamily loans held by commétbanks. As this debt matures, real
estate owners will be required to repay or restmactheir loans. In these scenarios, new debtalitost always be required, which we believe
will provide significant opportunities for us. We
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further believe that demand for multifamily and etltommercial real estate loans will increase atterall economy improves, which should
have a positive impact on our origination volume.

Our Competitive Strengths

We distinguish ourselves from other comramortgage originators and servicers through &igee strengths developed over decades of
experience:

. Strong Client Relationships and Demonstrated Loan Origination Experience. Throughout our history, we have establishec
maintained deep client relationships with major evgrand operators of commercial real estate athessountry. We
understand the financial needs of our borrowersgtographic markets in which they operate, th&etaonditions for differer
types of commercial properties, and how to striecaammercial real estate loans to meet those nbksds; of our clients are
repeat customers, and some have worked with unditiple generations. We also have decades ofraigin experience and
were one of only three institutions in 2009 thaswaop 10 originator for each of Fannie Mae, Fiediteic and HUD.

. Disciplined Credit Culture. We maintain a strong credit culture and discidimisk management underpins everything we do.
From January 1, 2000 through September 30, 2018gtiled risksharing obligations of $4.5 million, or an averdgeasis poir
annually of the average at risk Fannie Mae porfbhlance. We have received numerous awards fromié&Mae for excellenc
in asset and risk management, including, in 208 BExcellence in Asset Management Award and thelleace in Loss
Mitigation Award. We believe underwriting and aetigsset management are key components of our basimalel.

. Deep Investor Relationships. We have relationships with Fannie Mae, Freddie stad HUD that are backed by decades of
experience. We understand GSE and HUD programnesgents and standards for originating, underwritind servicing large
volumes of loans. We also have extensive relatigsshith other institutional sources of commercel estate capital. We we
one of the first companies to obtain a Fannie MbkSOicense and have been a top 10 originator duréhgf the past 20 years.
Currently, 25 companies are approved as FannieD#® lenders, 26 companies are approved as FredaleRvbgram Plus
lenders, and 49 companies are approved as both MAB lenders and Ginnie Mae issuers. We believedbgining new
lender licenses from the GSEs is difficult, cregtinsignificant barrier to entry.

. Servicing and Asset Management Expertise.  As of September 30, 2010, we serviced and providset management |
approximately $14.2 billion in commercial real éstlans representing approximately 1,630 propeitiel6 states and the
District of Columbia. Our asset managers monitdhiidual investments with special emphasis on faianperformance and ri:
management to anticipate potential property, boeroand market issues. Because of our active segvanid asset management,
we believe that we provide a more full-service,dgnn experience to our customers and awanhing risk management to o
investors.

. Experienced Management Team with Substantial Ownership. Our named executive officers have an averageooérhar
20 years of experience in the commercial real estaance industry. We have a senior managememt teat has time-tested,
hands-on experience with a high degree of markewledge and a thorough understanding of a broagerahcommercial real
estate asset classes. This team led our compamgdbe credit crisis over the last few years vatimsistent quarterly growth in
both revenues and profits. Our named executiveafiwill own approximately 16.5% of our outstamgéihares of common
stock on a fully diluted basis following the comtjm@ of the formation transactions and this offgrinlosely aligning their
interests with those of our stockholders.
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Our Growth Strategy

We believe we are well positioned to graw business by taking advantage of opportunitighéncommercial real estate finance market.
During the recent credit crisis, we not only maiméa our position in the market, but also expanai@dbusiness through the Column
transaction in 2009, which added licenses to osigirand service loans for Freddie Mac and HUD. e significantly expanded our
capabilities in the healthcare lending businessugin the Column transaction. As a result, while c@rcial real estate originations dropped
nationwide by 46% from 2008 to 2009 and multifanhginations dropped nationwide by 35% from 2002009, according to the Mortgage
Bankers Association's 2009 Annual Origination VotuBummation, our originations grew by 12% to appnately $2.2 billion in 2009 from
approximately $2.0 billion in 2008. While some afr@ompetitors suffered extensive loan losses agative earnings, we sustained limited
credit losses and remained profitable during tieesperiod. We believe that our performance dutig period of significant market
dislocation has given us access to new clientdaedted professionals and enhanced our brand aesseacross the commercial real estate
finance industry.

We seek to use this momentum and marketigoso profitably grow our business by focusingthe following areas:

. Capitalize on Refinancing Needs and Commercial Real Estate Recovery. According to the Survey of Loan Maturity Volum:
Mortgage Bankers Association, $420 billion in nank commercial real estate debt is expected tormaetween 2011 and
2014, of which $130 billion is non-bank multifamitiebt. We believe that these figures would be cmwably higher if
multifamily loans held by commercial banks werduded. While some of this debt may be extendecestructured by existing
lenders, we believe much of it will need to bemaficed, creating a significant market opportuti§th our strong market
position and borrower relationships in multifamilgbt financing, we believe that we are well positid to benefit from an
increase in lending activity for multifamily progiers. Furthermore, we believe the commercial retdte recovery will generate
opportunities for us to expand our originationgofmercial real estate loans outside of the mutiifasector.

. Add to Our Origination Capabilities. We intend to expand our business by adding tmdgmation capabilities. We currently
have approximately 30 originators located in eiffices nationwide, supplemented by 23 indepenglentined mortgage
banking companies with whom we have correspondgationships. We originate loans nationally anddwel that we will have
significant opportunities to continue broadening orgination network. This expansion may includganic growth, recruitme
of talented origination professionals and potelytiatquisitions of competitors with strong origiiwat capabilities.

. Increase Originationsin Healthcare Finance. Through the Column transaction, we significaimigreased our ability to
compete in the healthcare real estate lending spdgeh includes skilled nursing facilities, senfausing facilities and
hospitals. The most active sources of capital img¢pace today are HUD and Fannie Mae. From Jar2@Q)y through
September 30, 2010, we have originated over $48dmin hospital and skilled nursing facility loanAccording to the
U.S. Department of Health and Human Services, gesaanual health spending growth is anticipatemltpace average annual
growth in the overall economy from 2009-2019, réagtapproximately $4.5 trillion and representing38 of GDP in 2019.
Health spending growth is primarily attributablethe increasing average age of the U.S. populasisthe 65 and over
population is expected to grow 36.2% from 201008® according to the U.S. Census Bureau. Givesitireficant and
growing size of this market, along with our demoatgtd origination capabilities, we believe thatltiezare lending will
represent a growing portion of our future business.
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. Acquire Complementary Businesses. Dislocation in the commercial real estate mahiet left many competitors weakened.
While we have no present intention or agreementnag choose to broaden the services we providetyiang
complementary businesses that have deep clietibredhips and expertise in areas such as investsaded and special asset
management. Through the Column transaction, we tarenstrated our ability to successfully acquire imtegrate a
significant business and believe that we have Hiiigyato do so in the future should opportunitesse.

. Expand Our Commercial Real Estate Loan Product Offerings. We anticipate offering additional commercial resfate loan
products to our clients as their financial needs\e For example, we have experienced strong ddrfaarinterim financing for
multifamily properties that would feed into our pement GSE multifamily loan programs. While we hthee structuring,
underwriting, credit and asset management expeadiséer this type of product, we do not currertigve the balance sheet to
provide the necessary short-term financing foréHeans. We believe proceeds from this offeringether with third-party
financing sources, will allow us to meet client dgerd for additional products that are within our extise.

Summary of Risk Factors

You should carefully consider the mattdstdssed in the "Risk Factors" section beginningage 13 of this prospectus prior to deciding
whether to invest in our common stock. Some ofdtresks include:

. The loss of or changes in our relationships witlEE§3HUD and institutional investors would adversafgct our ability tc
originate commercial real estate loans through @sEHUD programs, which would materially and adebraffect us.

. A change to the conservatorship of Fannie Mae aeddie Mac and related actions, along with any gkarnn laws and
regulations affecting the relationship between kaiMae and Freddie Mac and the U.S. federal goventyicould materially
and adversely affect our business.

. We are subject to risk of loss in connection widfiedilts on loans sold under the Fannie Mae DUSrprodhat could materially
and adversely affect our results of operationslauidity.

. If we fail to act proactively with delinquent bowers in an effort to avoid a default, the numbedelinquent loans could
increase, which could have a material adverse teffecis.

. A significant portion of our revenue is derivedrfrdoan servicing fees, and declines in or termoretiof servicing engagemel
or breaches of servicing agreements, includingras@t of non-performance by third parties thatemgage for back-office loan
servicing functions, could have a material advef§ect on us.

. If one or more of our warehouse facilities, on vhige are highly dependent, are terminated, we neaynable to finc
replacement financing on favorable terms, or atvatich would have a material adverse effect on us.

. We are subject to the risk of failed loan deliveyiand even after a successful closing and deliveay be required to repurchi
the loan or to indemnify the investor if we breactepresentation or warranty made by us in conmeegtith the sale of the loan
through a GSE or HUD program, any of which couldéha material adverse effect on us.

. We expect to offer new loan products to meet ewngi\iorrower demands, including loans that we oagirfor our balance

sheet. Balance sheet lending would increase duofikss, and because we are not as experiendadsudch loan products, we
may not be successful or profitable in offeringtspeoducts.
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. Our business is significantly affected by genetaibess, economic and market conditions and cyp#esicularly in the
multifamily and commercial real estate industrglinling changes in government fiscal and monetatigips, and, accordingly,
we could be materially harmed in the event of diocoled market downturn or changes in governmeritiesl

. For most loans that we service under the Fannie andeHUD programs, we are required to advance paigmkie to investors
the borrower is delinquent in making such paymenltsch requirements could adversely impact ouritlgy and harm our
results of operations.

. The loss of our key management or an inabilityite Bnd retain qualified loan originators and maimtrelationships with key
correspondents could result in a material adveifeeteon our business.

. There is currently no public market for our comnstock, an active trading market for our commonlstoay never develop or
continue following this offering and the tradingdamarket price of our common stock may be volatiid could decline
substantially following this offering.

Our History and the Formation Transactions

Walker & Dunlop was founded in 1937 and basn under three generations of Walker familydestiip. We became one of the first
Fannie Mae DUS lenders in 1988 and have been dQapiginator under the Fannie Mae DUS Progranml fbof the past 20 years. We are
headquartered in Bethesda, Maryland and have salditional offices across the country.

In January 2009, W&D, Inc., its affiliate€gn Park Financial Limited Partnership ("GreerkBaand Column contributed their assets
newly formed entity, Walker & Dunlop, LLC. The trsarction brought together Walker & Dunlop's compeiehin debt origination, loan
servicing, asset management, investment consudtidgrelated services, Green Park's Fannie Mae Didation capabilities and Column's
Fannie Mae, Freddie Mac and HUD operations, indgdlis healthcare real estate lending businedsyo one of the leading providers of
commercial real estate financial services in théadinStates. Substantially all of the assets afdliiies of W&D, Inc. and Green Park,
including its wholly owned subsidiary Green ParlpEess, LLC, were transferred to Walker & Dunlop,G.In exchange for 5% and 60%
interests, respectively, in Walker & Dunlop, LLQydacertain assets and liabilities of Column wea@dferred to Walker & Dunlop, LLC for a
35% interest in Walker & Dunlop, LLC.

Concurrently with the closing of this offeg, we will complete certain formation transactdhrough which Walker & Dunlop, LLC will
become a wholly owned subsidiary of Walker & Dunlbg., a newly formed Maryland corporation. In nestion with the formation
transactions, members of the Walker family, certdiour directors and executive officers and certgher individuals and entities who
currently own direct and indirect equity intereist®Valker & Dunlop, LLC will contribute their resptive interests in such entities to Walker &
Dunlop, Inc. in exchange for shares of our comntonks
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The following chart shows the anticipateédisture and ownership of our company, includingraging subsidiaries, after giving effect to
the formation transactions and this offering omléy/fdiluted basis (assuming no exercise by theemnwdters of their overallotment option):

Directors, officers,
employess and
Walker family

30.1%

Walker & Dunlop, Inc.

10055

Walker & Dunlop.
LLC and other subsidanes

Material Benefits to Related Parties

Upon completion of the formation transagsi@nd this offering, former direct and indirectigg holders of Walker & Dunlop, LLC,
including certain of our executive officers andeditors and Column, will receive the material finahand other benefits described below:

. In connection with the formation transactions, @erof our directors and executive officers andeoihdividuals or entities
including Column, will receive shares of our comnsbock in consideration for their direct and indirinterests in Walker &
Dunlop, LLC.

. Mallory Walker and Taylor Walker, two of our stoaktlers, are selling an aggregate of 3,333,333 stafreur common stock
this offering.

. We will enter into a registration rights agreemwith respect to shares of our common stock issoddrier direct and indirect

equity holders of Walker & Dunlop, LLC, includingitain of our executive officers and directors &wodumn. The registration
rights agreement will provide certain demand amgdaiang registration rights, subject to limitations

. We will assume from certain entities that were fermirect and indirect equity holders of Walker &ifibop, LLC (i) an
outstanding loan that was incurred in connectioWie acquisition of partnership interests in @rPark from a third party (the
"GPFA loan"), (ii) an outstanding loan that waslirred in connection with the acquisition of share¥alker & Dunlop
Multifamily, Inc. from a former executive (the "Mifamily loan"), (iii) outstanding notes that weireurred in connection with
the acquisition of subsidiary equity from certakitiag employees in 2008 (the "GPFA notes") and ¢ertain indemnification
obligations incurred in connection with the Colutremsaction. As of September 30, 2010, the GPFA, Idaltifamily loan
and GPFA notes balances were $27.9 million, $0IBomiand $0.5 million, respectively.

. Credit Suisse Securities (USA) LLC, an affiliate@dlumn, is an underwriter for this offering. Wevbaagreed to nominate o
Column designee, currently Edmund Taylor, for étects director at our 2011 annual meeting of dtolders. In addition,
William Walker, our
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Chairman, President and Chief Executive Officed Btallory Walker, the father of William Walker aride former Chairman of
the company, have agreed to vote the shares of constock owned by them for the Column designebea011 annual
meeting of stockholders.

In addition, members of our board of dioestand our executive officers, William M. Walkeyr Chairman, President and Chief
Executive Officer, Howard W. Smith, our Executive® President and Chief Operating Officer, DebdkalVilson, our Executive Vice
President, Chief Financial Officer, Secretary angaBurer, Richard C. Warner, our Executive Vicesident and Chief Credit Officer, and
Richard M. Lucas, our Executive Vice President @&stheral Counsel, will receive the material finahaiad other benefits described below.

. Concurrently with the closing of this offering, aggregate of 195,335 shares of our restricted stiltke granted under our
Equity Incentive Plan to our executive officers anol nonemployee directors, which shares vest over thraesy@r in one yee
in the case of our non-employee directors).

. We will enter into employment agreements with ealcbur executive officers that will provide for ag}, bonus and other
benefits, including severance benefits in the evéattermination of employment in certain circuamstes.

. We will enter into indemnification agreements wéidich of our executive officers and directors thifitpwovide for

indemnification by us for certain liabilities angpenses incurred as a result of actions broughhreatened to be brought,
against them as an officer and/or director of mmpany.

For a more detailed discussion of thesefisnsee "Management" and "Certain Relationships Related Transactions."
Corporate Information

We were formed as a Maryland corporatiodaly 29, 2010. Our principal executive officeasédted at 7501 Wisconsin Avenue,
Suite 1200, Bethesda, Maryland 20814. Our telepmomeber is (301) 215-5500. Our web addressvisv.walkerdunlop.comThe information
on, or otherwise accessible through, our websies dmt constitute a part of this prospectus.
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Common stock
offered by us

Common stock
offered by the
selling
stockholder:

Common stock t
be outstanding
after this
offering

Use of proceeds

Risk factors

Proposed NYSE
symbol

Conflicts of
interest

The Offering

6,666,667 shares (plus up to an additional 1,5@sb@res of our common stock that are issuableslypan the exercise of
the underwriters' overallotment optio

3,333,333 share

21,889,855 shares (1)(

The net proceeds we will receive from this offerimifj be approximately $58.5 million after deduaithe underwriting
discounts and commissions of $4.7 million and estid offering expenses of approximately $3.5 milli@ayable by us at
closing (or, if the underwriters exercise their @h®tment option in full, approximately $72.4 niolh, after deducting the
underwriting discounts and commissions and estichatiering expenses). We currently intend to usséhnet proceeds to
execute our growth strategy and fund working capita for other general corporate purpo:

We will not receive any of the net proceeds from shle of shares of our common stock in this affghiy the selling
stockholders. See "Use of Proceeds" on pag

Investing in our common stock involves risks. Ydwusld carefully read and consider the informatienferth under the
heading "Risk Factors" beginning on page 13 andrdtiformation included in this prospectus befokimg a decision to
invest in our common stoc

"WD"

An affiliate of Credit Suisse Securities (USA) L@l own approximately 24.2% of our common stockafully diluted
basis upon completion of this offering (assumingerercise of the underwriters' overallotment opti@md one member of
our board of directors is affiliated with CreditiSse Securities (USA) LLC. Because of this relathup, this offering is
being conducted in accordance with NASD Rule 272(s rule requires, among other things, that aifiedlindependent
underwriter has participated in the preparatioraaf] has exercised the usual standards of "dugedde" with respect to,
this prospectus and the registration statementidwthis prospectus is a part. Keefe, Bruyette &34k, Inc. is acting as
the qualified independent underwriter. See "Undging (Conflicts of Interes—Conflicts of Interest.

@ Excludes (i) 1,500,000 shares of our common stesl@ble upon the exercise of the underwriters'atleément option and
(i) 1,658,316 additional shares of our common lsissuable under our Equity Incentive Plan aftés difering.

(2) Includes an aggregate amount of up to 481,684 sludinestricted stock expected to be granted uadeEquity Incentive Plan, which
includes up to 469,684 shares of restricted stodettain of our employees, including our executiffecers, vesting ratably on each
anniversary date of grant over the next three yeaus 12,000 shares of restricted stock to oureraployee directors, vesting on the
one-year anniversary date of gra
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Summary Selected Financial Data

The following table sets forth summary stdd financial and operating data on a consolidateticombined historical basis for our
predecessor. We have not presented historicaldiabimformation for Walker & Dunlop, Inc. because have not had any corporate activity
since our formation other than the issuance ofeshaf common stock in connection with the initiahrinal capitalization of our company and
because we believe that a presentation of thetsesuWalker & Dunlop, Inc. would not be meaningflihe term "predecessor” refers to,
collectively, Walker & Dunlop, LLC, Walker & Dunloplultifamily, Inc., Walker & Dunlop GP, LLC, GPF Agiisition, LLC, W&D, Inc.,
Green Park Financial Limited Partnership, Walkebénlop II, LLC, Green Park Express, LLC and W&D Bated Real Estate Fund
| GP, LLC.

You should read the following summary sedddinancial and operating data in conjunctiorhwiManagement's Discussion and Analysis
of Financial Condition and Results of Operations] ¢he consolidated and combined financial statésnemd related notes of our predecessor
included elsewhere in this prospectus.

The unaudited summary selected historioahiial information at September 30, 2010, andHernine months ended September 30, :
and 2009, have been derived from the unauditedests®dll consolidated and combined financial statesyedrdur predecessor included
elsewhere in this prospectus and, in the opiniomafiagement, includes all adjustments, consistigaf normal recurring adjustments,
necessary for a fair presentation of such data.iffleeim results for the nine months ended Septer@0e2010 are not necessarily indicative of
the results for 2010. Furthermore, historical ressate not necessarily indicative of the resultsd@xpected in future periods.

The summary selected historical finanagiédimation at December 31, 2009 and 2008, anchiyears ended December 31, 2009, 2008
and 2007, have been derived from the consolidatdccambined financial statements of our predecemsdited by KPMG LLP, an
independent registered public accounting firm, veheeport thereon is included elsewhere in thisgeotis.
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Nine Months Ended
September 30, Year Ended December 31,
$ in thousands, except per share dai 2010 2009 2009 2008 2007
(unaudited) (unaudited)

Statement of Income Data(1)(2

Revenues
Gains from mortgage banking activiti $ 58,54 $ 40,14¢ $ 57,94¢ $ 29,42¢ $ 21,93(
Servicing feet 19,76¢ 15,35( 20,98 12,257 12,327
Net warehouse interest incor 2,94« 3,122 4,18¢€ 1,787 17
Escrow earnings and other interest incc 1,632 1,28¢ 1,76¢ 3,42¢ 8,99
Other 2,88¢ 2,35¢ 3,87¢ 2,272 7,00t
Total Revenue $ 85,77¢ $ 62,265 $ 88,76: $ 49,17: $ 50,27:
Expenses
Personne $ 28,877 $ 2451 $ 32,177 $ 17,00¢ $ 16,77¢
Amortization and depreciatic 12,39« 9,137 12,917 7,80¢ 9,067
Provision for risl-sharing obligations, ni 4,397 (34) 2,26t 1,101 —
Interest expense on corporate d 1,03¢ 1,31z 1,68¢ 2,67¢ 3,852
Other operating expens 9,54¢ 9,53¢ 11,11« 6,54¢ 4,24(
Total Expenses $ 56,25! $ 44,468 $ 60,157 $ 35,14C $ 33,93¢
Income from Operations $ 2952¢ $ 17,797 $ 28,60 $ 14,03: $ 16,33:
Gain on Bargain Purchase|( — 10,92: 10,92:
Net Income $ 29,52t % 28,71¢ $ 39,52¢ $ 14,03: $ 16,33:
Pro forma income tax expense (unaudited)(1 11,22( 6,762 10,86¢ 5,332 6,207
Pro forma net income (unaudited)(1) $ 18,30¢ $ 21,95¢ $ 28,657 $ 8,70 $ 10,12¢
Pre-offering pro forma basic and diluted

earnings per share (unaudited)(1) $ 124 % 158 $ 20C $ 0.9C $ 1.0C
Pre-offering pro forma weighted average bas

and diluted number of shares (unaudited)(

4) 14,741,50 14,124,49 14,306,87 9,710,52 10,156,38
Balance Sheet Data(1)
Cash and cash equivalel $ 20,05¢5) $ 10,70¢ $ 10,39C $ 6,81: $ 17,437
Restricted cash and pledged secur 16,81¢ 19,49¢ 19,15¢ 12,03 10,25(
Mortgage servicing right 99,68: 74,72( 81,427 38,94 32,95¢
Loans held for sal 122,92: 65,36 101,93¢ 111,71: 22,54
Total Asset: 284,09: 197,73t 243,73. 183,34 89,46
Warehouse notes payat 119,10¢ 63,45¢ 96,61: 107,00! 22,30(
Notes payabl 28,96¢ 34,27¢ 32,96 38,17¢ 45,50¢
Total Liabilities 191,37( 135,90¢ 173,92: 169,49 81,35¢
Total Equity 92,72¢ 61,83( 69,81 13,85( 8,11«
Supplemental Data(2)
Income from operations, as a % of total reve 34% 29% 32% 2% 32%
Total originations $ 2,101,96 $ 1,682,07 $ 2,229,77. $ 1,983,05 $ 2,064,36.
Servicing portfolic $ 14,165,85 $ 12,844,82 $ 13,203,31 $ 6,976,200 $ 6,054,18
1) We have historically operated as pass-throughnéikes (partnerships, LLCs and S-corporations)c@dingly, our historical earnings have resultedrity

nominal federal and state corporate level expeFise tax liability has been the obligation of ourr@ks. Upon consummation of the formation transastiour
income will be subject to both federal and stat@omte tax. The change in tax status is expectegsult in the recognition of an estimated $30ianilto

$40 million of net deferred tax liabilities and @responding tax expense in the quarter in whielféhmation transactions are consummated. We used a
combined effective federal and state tax rate &b 38 estimate our pro forma tax expense and esiatt deferred tax liabilit
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@

©)

©)

®)

The estimated net deferred tax liability includes following ($ in thousands):

Loans held for sal $ (1,400
Derivatives, ne (1,300
Mortgage servicing right (37,900
Accounts payabl 1,20(
Guaranty obligatiol 3,30(
Allowance for risl-sharing obligation 2,80(
Servicing fees receivab (1,100
Estimated net deferred tax liability $ (34,400

To provide a more meaningful presentation of réngroperations, the initial recognition of the inte tax expense corresponding to the net deferrelihtality, which will be
established as a result of the termination of titéies' pass-through status, is not included inpo forma presentations.

Statement of Income Data for the year ended DeceBthe2009 and the nine months ended Septemb@080, includes the results for 11 of the 12 montits&of the 9 months
the operations acquired in the Column transaciitwe. results of these operations in January 2008 wet significant.

We recognized a one time gain on bargain purchb$&®9 million in connection with the Column tragsion in January 2009. The gain on bargain puehegresents the
difference between the fair value of the assetsiaed and the purchase price paid.

Concurrent with the closing of this offering, wellveomplete certain formation transactions throwgtich certain individuals and entities who currgmivn direct and indirect
equity interests in Walker & Dunlop, LLC will coiitiute their respective interests in such entitie¥/alker & Dunlop, Inc. in exchange for shares of common stock. For
purposes of calculating pre-offering pro forma basid diluted earnings per share, we have estiniat&dmillion shares will be issued in this excharghe pre-offering pro forma
basic and diluted weighted average shares outstameflect the respective changes, issuance annafegse of members' ownership interests that cedwvithin the periods
presented. We have excluded from our computatioan$ 7 million shares that we have agreed to issthés offering and 0.5 million restricted shatese granted in connection
with this offering.

On October 27, 2010, we declared our quarterlyitiigion in the normal course of business with ez$po the third quarter 2010 in the amount of $fion, which will be paid to
indirect equity owners of Walker & Dunlop, LLC prito the closing of this offering.
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RISK FACTORS

Investing in our common stock involves risks. Yaukl carefully consider the following risk factptegether with all the other
information contained in this prospectus, beforekimg an investment decision to purchase our comstack. The realization of any of the
following risks could materially and adversely affeur business, prospects, financial conditiorsutes of operations and the market price
liquidity of our common stock, which could cause tmlose all or a significant part of your invesm in our common stock. Some statements
in this prospectus, including statements in thiofaihg risk factors, constitute forward-looking stments. Please refer to the section entitled
"Forward-Looking Statements."

Risks Relating to Our Business

Theloss of or changesin our relationships with GSEs, HUD and institutional investors would adversely affect our ability to originate
commercial real estate loans through GSE and HUD programs, which would materially and adversely affect us.

Currently, we originate substantially dllowr loans for sale through GSE or HUD programe. &k approved as a Fannie Mae DUS
lender nationwide, a Freddie Mac Program Plus leimdseven states, the District of Columbia andrtiegropolitan New York area, a HUD
MAP lender nationwide, and a Ginnie Mae issuer. Satus as an approved lender affords us a nunflaelvantages and may be terminate:
the applicable GSE or HUD at any time. The lossumh status would, or changes in our relationstipdd, prevent us from being able to
originate commercial real estate loans for saleuph the particular GSE or HUD, which would matiyiand adversely affect us. It could also
result in a loss of similar approvals from otherE3®r HUD.

We also originate loans on behalf of certdié insurance companies, investment banks, camialdanks, pension funds and other
institutional investors that directly underwritedgprovide funding for the loans at closing. In casdhere we do not fund the loan, we act as a
loan broker. If these investors discontinue thelationship with us and replacement investors cebedound on a timely basis, we could be
adversely affected.

A change to the conservatorship of Fannie Mae and Freddie Mac and related actions, along with any changesin laws and regulations
affecting the relationship between Fannie Mae and Freddie Mac and the U.S. federal government, could materially and adversely affect our
business.

There continues to be substantial uncegtaggarding the future of Fannie Mae and FreddéeMncluding whether they both will
continue to exist in their current form.

Due to increased market concerns aboultiigy of Fannie Mae and Freddie Mac to withstéuttire credit losses associated with
securities on which they provide guarantees anasldld in their investment portfolios without tfieect support of the U.S. federal
government, in September 2008, the Federal Housimance Agency (the "FHFA") placed Fannie Mae aretiflie Mac into conservatorship
and, together with the U.S. Treasury, establishpibgram designed to boost investor confidenceaimie Mae and Freddie Mac by suppor
the availability of mortgage financing and protagtiaxpayers. The U.S. government program incledegracts between the U.S. Treasury
each of Fannie Mae and Freddie Mac that seek tarerisat each GSE maintains a positive net wortprbyiding for the provision of cash by
the U.S. Treasury to Fannie Mae and Freddie ME&IFA determines that its liabilities exceed itsedssAlthough the U.S. government has
described some specific steps that it intendskie ¢& part of the conservatorship process, efforsgabilize these entities may not be successful
and the outcome and impact of these events renigtiyhuncertain.

The problems faced by Fannie Mae and Feehiidic resulting in their placement into consengtigr and their delistings from the New
York Stock Exchange have stirred debate among ddi@efederal policymakers regarding the continusd of the U.S. government in
providing
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liquidity for mortgage loans. Future legislatiorut further change the relationship between FaMde and Freddie Mac and the U.S.
government, could change their business chartesgueture, or could nationalize or eliminate seatities entirely. We cannot predict whetl
or when any such legislation may be enacted.

In June 2009, as part of the Obama admatish's financial industry recovery proposal, th&. Treasury announced that it and HUD, in
consultation with other government agencies, plaenigage in a wide-ranging initiative to developoramendations on the future of Fannie
Mae and Freddie Mac and the Federal Home Loan Bgstem. The U.S. Treasury noted that there arerdauof options for the reform of
Fannie Mae and Freddie Mac, including: (i) retugnihem to their previous status as government-spedsenterprises with the paired interests
of maximizing returns for private shareholders pndsuing public policy home ownership goals; (iiddual wind-down of their operations and
liguidation of their assets; (iii) incorporatingakeof Fannie Mae's and Freddie Mac's function énfederal agency; (iv) creating a public utility
model where the government regulates Fannie Mad'$egeddie Mac's profit margin, sets guarantee daesprovides explicit backing for
guarantee commitments; (v) a conversion to progd@msurance for covered bonds; and (vi) the diggmiof Fannie Mae and Freddie Mac i
many smaller companies. Treasury Secretary Geitleséified in March 2010 that the administratiopests to present its proposals for hou
finance reform to Congress "next year." On Apri] 2810, the Obama administration released sevedbyoestions for public comment on the
future of the housing finance system, includingritarMae and Freddie Mac, and announced that itadvbald a series of public forums across
the country on housing finance reform. On August20/10, the U.S. Treasury and HUD hosted the Ob&dmainistration's "Conference on t
Future of Housing Finance" to bring together academperts, consumer and community organizatiordstry groups, market participants
and other stakeholders for an open discussion dimuging finance reform. No definitive decisionggveade at the conference.

It is widely anticipated that the U.S. Coegs will address GSEs as part of its next magislative undertaking, although it is not known
when, or if, that will occur. In Section 1491 oétBodd-Frank Wall Street Reform and Consumer Ptioteé\ct (the "Dodd-Frank Act"),
signed into law on July 21, 2010, Congress stdtatithe "hybrid publigrivate status of Fannie Mae and Freddie Mac isnatile and must f
resolved" and, further, "[i]t is the sense of then@ress that efforts to enhance by [sic] the ptateclimitation, and regulation of the terms of
residential mortgage credit and the practicesedl&t such credit would be incomplete without emaett of meaningful structural reforms of
Fannie Mae and Freddie Mac."

Currently, we originate a substantial miajoof our loans for sale through Fannie Mae arediie Mac programs. Furthermore, a
substantial majority of our servicing rights derfvem loans we sell through Fannie Mae and Frebtithe programs. Changes in the business
charters, structure or existence of Fannie Mageddie Mac could eliminate or substantially redtieenumber of loans we originate, which
would have a material adverse effect on us.

We are subject to risk of lossin connection with defaults on loans sold under the Fannie Mae DUS program that could materially and
adversely affect our results of operations and liquidity.

Under the Fannie Mae DUS program, we odtgirand service multifamily loans for Fannie Matheuit having to obtain Fannie Mae's
prior approval for certain loans, as long as tletomeet the underwriting guidelines set forth agrite Mae. In return for the delegated
authority to make loans and the commitment to pagseHoans by Fannie Mae, we must maintain minimoltateral and generally are required
to share risk of loss on loans sold through FaMae. Under the full risk-sharing formula, we arguieed to absorb the first 5% of any losses
on the unpaid principal balance of a loan, and el&% we are required to share the loss with Faviaie, with our maximum loss capped at
20% of the unpaid principal balance of a loan. fiak-sharing obligations have been modified andiced on some Fannie Mae DUS loans. In
addition, Fannie Mae can double
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or triple our risk-sharing obligations if the lodoes not meet specific underwriting criteria athié loan defaults within 12 months of its sale to
Fannie Mae. In September 2010, we received natige Fannie Mae that our risk-sharing obligation hasn increased on a $4.6 million loan
that defaulted within 12 months of the sale to kahae. We have recommended that Fannie Mae imitaaeclosure on the defaulted loan.
are currently evaluating our collateral level oe Bannie Mae loan, but do not currently expechoéuii a loss from this default. As of
September 30, 2010, we had pledged securities6$tillion as collateral against future losseser®b.5 billion of Fannie Mae DUS loans
outstanding that are subject to risk-sharing obiliges, as more fully described under "Managemdissussion and Analysis of Financial
Condition and Results of Operations—Liquidity anap@al Resources—Credit Quality and Allowance figk=Sharing Obligations," which v
refer to as our "at risk balance." As of Septeng@fzr2010, our allowance for risk-sharing as a peege of the at risk balance was 0.12%, or
$7.8 million, and reflects our current estimateof future payouts under our risk-sharing obligagid/Ne cannot assure you that our estimate
will be sufficient to cover future write offs. Whilwe originate loans that meet the underwritinglglimes defined by Fannie Mae, in additio
our own internal underwriting guidelines, underimgt criteria may not always protect against loafadks. In addition, commercial real estate
values have generally declined in recent yearspine cases to levels below the current outstargtingipal balance of the loan. Also,
underwriting standards, including loan-to-valuéasithave become stricter. These factors credskdhat some older loans may not be able to
be refinanced at maturity and thus may experienaginity defaults. Other factors may also affecbardwer's decision to default on a loan,
such as property, cash flow, occupancy, maintenaeeds, and other financing obligations. As of Seytter 30, 2010, our 60 or more days
delinquency rate was 0.83% of the Fannie Mae DU&laportfolio. If loan defaults continue to inaise, actual risk-sharing obligation
payments under the Fannie Mae DUS program mayaseteand such defaults and payments could haveéegiahadverse effect on our results
of operations and liquidity. In addition, any fa#uto pay our share of losses under the FannieD#& program could result in the revocation
of our license from Fannie Mae and the exerciseadbus remedies available to Fannie Mae undeF#mnie Mae DUS program.

If wefail to act proactively with delinquent borrowersin an effort to avoid a default, the number of delinquent loans could increase, which
could have a material adverse effect on us.

As a loan servicer, we maintain the primeogtact with the borrower throughout the life k¢ foan and are responsible, pursuant to our
servicing agreements with GSEs, HUD and instititlonvestors, for asset management. We are alpomsgle, together with the applicable
GSE, HUD or institutional investor, for taking amts to mitigate losses. We believe we have devdlapeextensive asset management proces:
for tracking each loan that we service. Howevermay be unsuccessful in identifying loans thatiardanger of underperforming or default
or in taking appropriate action once those loapddentified. While we can recommend a loss mitaastrategy for GSEs and HUD, decisi
regarding loss mitigation are within the control@BEs and HUD. Recent turmoil in the real estatgitand capital markets have made this
process even more difficult and unpredictable. Wloans become delinquent, we incur additional egpsrin servicing and asset managing
loan, we are typically required to advance princgral interest payments and tax and insurance wsamounts, we could be subject to a loss
of our contractual servicing fee and we could guffeses of up to 20% (or more for loans that domeet specific underwriting criteria or
default within 12 months) of the unpaid principaldnce of a Fannie Mae DUS loan with full risk-shgy as well as potential losses on Fannie
Mae DUS loans with modified riskharing. These items could have a negative impgaouo cash flows and a negative effect on the aeying
value of the MSR on our balance sheet and couldtriesa charge to our earnings. As a result offtliegoing, a continuing rise in
delinquencies could have a material adverse effiects.
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A reduction in the prices paid for our loans and services or an increase in loan or security interest rates by investors could materially and
adversely affect our results of operations and liquidity.

Our results of operations and liquidity ltbbie materially and adversely affected if GSEs,DHaf institutional investors lower the price
they are willing to pay to us for our loans or seeg or adversely change the material terms of tbah purchases or service arrangements
us. A number of factors determine the price weiwectr our loans. With respect to Fannie Mae eglatriginations, our loans are generally
sold as Fannie Mae-insured securities to thirdypastestors. With respect to HUD related originatipour loans are generally sold as Ginnie
Mae securities to third-party investors. In botkes the price paid to us reflects, in part, thapetitive market bidding process for these
securities.

We sell loans directly to Freddie Mac. FfiedMac may choose to hold, sell or later secuwritiach loans. We believe terms set by Freddie
Mac are influenced by similar market factors aséhthat impact the price of Fannie Masdred or Ginnie Mae securities, although theipgi
process differs. With respect to loans that areqaawith institutional investors, the originaticeet that we receive from borrowers are
determined through negotiations, competition amiomarket conditions.

Loan servicing fees are based, in partherrisk-sharing obligations associated with thenland the market pricing of credit risk. The
credit risk premium offered by Fannie Mae for n@arls can change periodically but remains fixed eveenter into a commitment to sell the
loan. Over the past several years, Fannie Maedearicing fees have been higher due to the mariehg of credit risk. There can be no
assurance that such fees will continue to remasuet levels or that such levels will be sufficigrdelinquencies occur.

Servicing fees for loans placed with ingtdnal investors are negotiated with each instihal investor pursuant to agreements that we
have with them. These fees for new loans vary tie and may be materially and adversely affected humber of factors, including
competitors that may be willing to provide simitarvices at better rates.

We originate mostly multifamily and other commercial real estate |loansthat are eligible for sale through GSE or HUD programs, which
focus may expose usto greater risk if the CMBS market recovers or alternative sources of liquidity become more readily available to the
commercial real estate finance market.

We originate mostly multifamily and othememercial real estate loans that are eligible &e through GSE or HUD programs. Over the
past few years, the number of multifamily loansfined by GSE and HUD programs has representedificagtly greater percentage of
overall multifamily loan origination volume than jmior years. We believe that this increase iséisailt, in part, of market dislocation and
illiquidity in the secondary markets for non-GSEHIUD loans. To the extent the CMBS market recoeediquidity in the commercial real
estate finance market significantly increases gtmeay be less demand for loans that are eligiledte through GSE or HUD programs, and
our loan origination volume may be adversely impd¢ctvhich could materially and adversely affect us.

A significant portion of our revenue is derived from loan servicing fees, and declinesin or terminations of servicing engagements or
breaches of servicing agreements, including as a result of non-performance by third parties that we engage for back-office loan servicing
functions, could have a material adverse effect on us.

For the year ended December 31, 2009, Z48ararevenues were from loan servicing fees. Wgeekthat loan servicing fees will
continue to constitute a significant portion of eevenues for the foreseeable future. Nearly ahe$e fees are derived from loans that we
originate and sell through GSE and HUD programglace with institutional investors. A decline irethumber or value of loans that we
originate for these investors or terminations af servicing engagements will decrease these fed® hhs the right to terminate our current
servicing engagements for cause. In addition toiteation for cause, Fannie Mae and Freddie Mac t@ayginate our servicing engagements
without
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cause by paying a termination fee. Our institutiomaestors typically may terminate our servicimggagements at any time with or without
cause, without paying a termination fee. We are sibject to losses that may arise as a resuéirgfcéng errors, such as a failure to maintain
insurance, pay taxes or provide notices. In additiee have contracted with a third party to perfaertain routine back-office aspects of loan
servicing. If we or this third party fails to perfo, or we breach or the third-party causes usé¢adir our servicing obligations to GSEs, HUD
and institutional investors, our servicing engagetsienay be terminated. Declines or terminationseo¥icing engagements or breaches of .
obligations could materially and adversely affext u

If one or more of our warehouse facilities, on which we are highly dependent, are terminated, we may be unable to find replacement
financing on favorable terms, or at all, which would have a material adverse effect on us.

We require a significant amount of fundaapacity on an interim basis for loans we originate of September 30, 2010, we had
$300 million of committed loan funding availabledbgh two commercial banks, $250 million of unconted funding available through
Fannie Mae As Soon As Pooled ("ASAP") program, andinlimited amount of uncommitted funding avaiéafdr Fannie Mae and Freddie
Mac loans through Kemps Landing Capital CompanyCLan affiliate of Guggenheim Partners. Consistétit industry practice, three of our
existing warehouse facilities are short-term, raggiannual renewal. If any of our committed faw@l are terminated or are not renewed or our
uncommitted facilities are not honored, we may hahle to find replacement financing on favorablentg or at all, and we might not be able
to originate loans, which would have a materialeade effect on us.

If we fail to meet or satisfy any of thedincial or other covenants included in our warebdasilities, we would be in default under one
more of these facilities and our lenders couldtaledeclare all amounts outstanding under thdifiesi to be immediately due and payable,
enforce their interests against loans pledged usggh facilities and restrict our ability to maldd#ional borrowings. These facilities also
contain cross-default provisions, such that if tadk occurs under any of our debt agreements, rgéipehe lenders under our other debt
agreements could also declare a default. Thesgctests may interfere with our ability to obtaimé&ncing or to engage in other business
activities, which could materially and adverselfeaf us. As of June 30, 2010, we were in breach@ajvenant in one of our warehouse
facilities that required the delinquency rate & Frannie Mae loans on which we have risk-sharingptancrease more than 0.5% from quarter-
end to quarter-end. Our delinquency rate incre@sgt from March 31, 2010 to June 30, 2010. Thamdeéncy rate is calculated based on
the unpaid principal amount of Fannie Mae DUS laamsvhich we have risk-sharing that are sixty orembays delinquent. The lenders under
this warehouse line waived the breach, and altedlaross-defaults were waived. The covenant wWasesiuently amended to increase the
maximum delinquency rate increase to 1% from quame to quarter-end. While we were in compliand all financial and other covenants
included in our warehouse facilities as of Septen3fe 2010, there can be no assurance that weatikxperience another default of this
nature in the future.

We are subject to therisk of failed loan deliveries, and even after a successful closing and delivery, may be required to repurchase the loan or
to indemnify the investor if we breach a representation or warranty made by usin connection with the sale of the loan through a GSE or
HUD program, any of which could have a material adverse effect on us.

We bear the risk that a borrower will ch@ost to close on a loan that has been pre-sad fovestor or that the investor will choose not
to close on the loan, including because a catdsicamange in the condition of a property occutsrafre fund the loan and prior to the inve:
purchase date. We also have the risk of seriowsseim loan documentation which prevent timely ity of
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the loan prior to the investor purchase date. Amlete failure to deliver a loan could be a defanller the warehouse line used to finance the
loan. Although we have experienced only one fadlelivery in our history, we can provide no assueati@t we will not experience additional
failed deliveries in the future or that any losad@$not be material or will be mitigated throughoperty insurance or payment protections.

We must make certain representations amthwi@es concerning each loan originated by u$S8E or HUD programs. The
representations and warranties relate to our et the origination and servicing of the loand the accuracy of the information being
provided by us. For example, we are generally reguio provide the following, among other, repreéagons and warranties: we are authorized
to do business and to sell or assign the loanpte conforms to the requirements of the GSE or HldD certain laws and regulations; the
underlying mortgage represents a valid lien onptteperty and there are no other liens on the ptgptre loan documents are valid and
enforceable; taxes, assessments, insurance premiems and similar other payments have been paadaowed; the property is insured,
conforms to zoning laws and remains intact; andlv@ot know of any issues regarding the loan that@asonably expected to cause the loan
to be delinquent or unacceptable for investmertdwersely affect its value. We are permitted t@sBatertain of these representations and
warranties by furnishing a title insurance policy.

In the event of a breach of any represemtatr warranty, investors could, among other thjrigcrease the level of risk-sharing on the
Fannie Mae DUS loan or require us to repurchaséuthamount of the loan and seek indemnificationlbsses from us. Our obligation to
repurchase the loan is independent of our riskispabligations. The GSE or HUD could require usdpurchase the loan if representations
and warranties are breached, even if the loanti;nndefault. Because the accuracy of many suctesgmtations and warranties generally is
based on our actions or on third-party reportshasctitle reports and environmental reports, wg na receive similar representations and
warranties from other parties that would serve elaian against them. Even if we receive represemtatand warranties from third parties and
have a claim against them in the event of a bremahability to recover on any such claim may Ineited. Our ability to recover against a
borrower that breaches its representations ancaw@es to us may be similarly limited. Our abilityrecover on a claim against any party
would also be dependent, in part, upon the findreciadition and liquidity of such party. Althoughevbelieve that we have capable personr
all levels, use qualified third parties and havialelsshed controls to ensure that all loans argimaied pursuant to requirements established by
the GSEs and HUD, in addition to our own intermgjuirements, there can be no assurance that wepguloyees or third parties will not me
mistakes. Although we have never been requiredganchase any loan, there can be no assuranogehwill not be required to do so in the
future. Any significant repurchase or indemnificatiobligations imposed on us could have a matadaérse effect on us.

We expect to offer new loan products to meet evolving borrower demands, including loans that we originate for our balance sheet. Balance
sheet lending would increase our risk of loss, and because we are not as experienced with such loan products, we may not be successful or
profitablein offering such products.

Currently, we do not originate loans for balance sheet, and all loans are pre-sold oeglagth an investor before we close on the loan
with the borrower. In the future, we expect to offiew loan products to meet evolving borrower destsamcluding loans that we originate for
our balance sheet. Carrying loans for longer perimfdime on our balance sheet would expose usetatey risks of loss than we currently face
for loans that are pre-sold or placed with investorcluding, without limitation, 100% exposure ftgfaults, impairment charges and interest
rate movements. We may initiate new loan produdtsevice offerings or acquire them through actjois$ of operating businesses. Because
we may not be as experienced with new loan prodarcsgrvices, we may require
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additional time and resources for offering and ngamgsuch products and services effectively or mayinsuccessful in offering such new
products and services at a profit.

Our businessis significantly affected by general business, economic and market conditions and cycles, particularly in the multifamily and
commercial real estate industry, including changes in government fiscal and monetary policies, and, accordingly, we could be materially
harmed in the event of a continued market downturn or changesin government policies.

We are sensitive to general business, enanand market conditions and cycles, particularlthe multifamily and commercial real est
industry. These conditions include changes in stesrh and long-term interest rates, inflation aeflation, fluctuations in the real estate and
debt capital markets and developments in natioméllecal economies, unemployment rates, commepeggderty vacancy and rental rates. /
sustained period of weakness or weakening busoressonomic conditions in the markets in which webdsiness or in related markets could
result in a decrease in the demand for our loadssarvices, which could materially harm us. In &ddi the number of borrowers who become
delinquent, become subject to bankruptcy laws &deon their loans could increase, resulting otearease in the value of our MSRs and
servicer advances and higher levels of loss orFannie Mae loans for which we share risk of loss, @ould materially and adversely affect

We also are significantly affected by tieedl and monetary policies of the U.S. governnaert its agencies. We are particularly affected
by the policies of the Board of Governors of theéral Reserve System (the "Federal Reserve"), wiighlates the supply of money and
credit in the United States. The Federal Resepaisies affect interest rates, which have a sigaift impact on the demand for commercial
real estate loans. Significant fluctuations iniegt rates as well as protracted periods of ineeas decreases in interest rates could adversely
affect the operation and income of multifamily astler commercial real estate properties, as weh@slemand from investors for commercial
real estate debt in the secondary market. In pdatichigher interest rates tend to decrease thebeu of loans originated. An increase in
interest rates could cause refinancing of exidtiags to become less attractive and qualifyingaftoban to become more difficult. Changes in
fiscal and monetary policies are beyond our contn difficult to predict and could materially aadversely affect us.

We are dependent upon the success of the multifamily real estate sector and conditions that negatively impact the multifamily sector may
reduce demand for our products and services and materially and adversely affect us.

We provide commercial real estate finangralducts and services primarily to developersanders of multifamily properties.
Accordingly, the success of our business is clogetyto the overall success of the multifamilylrestate market. Various changes in real e
conditions may impact the multifamily sector. Anggative trends in such real estate conditions redyae demand for our products and
services and, as a result, adversely affect oultsesf operations. These conditions include:

. oversupply of, or a reduction in demand for, matifly housing;

. a favorable interest rate environment that maylt@sa significant number of potential residentsraultifamily properties
deciding to purchase homes instead of renting;

. rent control or stabilization laws, or other lavggulating multifamily housing, which could affebetprofitability of multifamily
developments;

. the inability of residents and tenants to pay rent;
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. increased competition in the multifamily sectordxhen considerations such as the attractivenessjdo, rental rates, ameniti
and safety record of various properties; and

. increased operating costs, including increasedpreglerty taxes, maintenance, insurance and eslitbsts.

Moreover, other factors may adversely dffee multifamily sector, including changes in govaent regulations and other laws, rules and
regulations governing real estate, zoning or tagieanges in interest rate levels, the potentibilitg under environmental and other laws and
other unforeseen events. Any or all of these faotould negatively impact the multifamily sectodaas a result, reduce the demand for our
products and services. Any such reduction coulcerigdly and adversely affect us.

For most loans that we service under the Fannie Mae and HUD programs, we are required to advance payments due to investorsiif the
borrower is delinquent in making such payments, which requirement could adversely impact our liquidity and harm our results of
operations.

For most loans we service under the Fakisie DUS program, we are currently required to adeahe principal and interest payments
and tax and insurance escrow amounts up to 5%eairtpaid principal balance if the borrower is dglient in making loan payments. Once
5% threshold is met, we can apply to Fannie Mdeate the advance rate reduced to 25% of any additfirincipal and interest payments and
tax and insurance escrow amounts, which Fannierivleapprove at its discretion. We are reimburseBdmnie Mae for these advances.

Under the HUD program, we are obligateddntinue to advance principal and interest paymamndstax and insurance escrow amount
Ginnie Mae securities until the HUD mortgage insgeaclaim and the Ginnie Mae security have bedw fidid. In the event of a default on a
HUD insured loan, HUD will reimburse approximat@&§% of any losses of principal and interest onldla@ and Ginnie Mae will reimburse
the remaining losses of principal and interest.ni@rMae is currently considering a change to itgpams that would eliminate the Ginnie Mae
obligation to reimburse us for any losses not jpgi¢HUD in return for our receiving an increasedvgeang fee. It is uncertain whether these
changes will be implemented. An elimination of GenMae's reimbursement obligation could adversalyact us.

Although we have funded all required adesnitom operating cash flow in the past, therelmano assurance that we will be able to d
in the future. If we do not have sufficient opemgtcash flows to fund such advances, we would teédance such amounts. Such financing
could be costly and could prevent us from purswuagbusiness and growth strategies.

If we securitize our loansin the future, we will be subject to additional risks that we do not currently face.

Although some of our loans back Fannie Meseted or Ginnie Mae securities, we currently dodirectly securitize the loans that we
originate. Securitizing our loans would subjectasumerous additional risks, including:

. delayed operating cash flow

. conditions in the general securities and secutitinanarkets;

. the need to obtain satisfactory credit enhancem

. retention of credit enhancing residual intere

. increased potential for earnings fluctuations; and

. risk of mismatch between securitization yields Bndowing rates on our warehouse and other loadifigndebt.
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If we were to securitize our loans, we would havadequately address these and other related @skdailure to do so could have a material
adverse effect on us.

The regquirements associated with being a public company, which will require usto implement significant control systems and procedures,
require significant company resources and management attention.

As a public company, we will be subjecthe reporting requirements of the Securities Exgeact of 1934, as amended (the "Exchange
Act"), and the Sarbanes-Oxley Act of 2002 (the b&aes-Oxley Act"). The Exchange Act requires thaffire annual, quarterly and current
reports with respect to our business and finarzatition and performance within specified timeipés and maintain effective disclosure
controls and procedures and internal control owerfcial reporting within specified deadlines. $@t404 of the Sarbanes-Oxley Act requires
that our management evaluate, and our indepenegistered public accountant report on, our intecoakrol over financial reporting on an
annual basis. We expect that we will be requirecbimplete our initial internal controls assessnignthe time of the filing of our Form 10-K
for our fiscal year ending December 31, 2011. Assalt, we will incur significant legal, accountiagd other expenses that we did not incur
prior to the time we became subject to the requemreinof the Exchange Act and the Sarbanes-Oxley\M&ethave made, and will continue to
make, changes to our corporate governance stanabsdsure controls, internal control over finehceporting and financial reporting and
accounting systems designed to meet our reportifigations on a timely basis, including the timéling of Exchange Act reports. However,
if the measures we take are not sufficient to §atiar obligations, we may incur further costs axgerience continued diversion of
management attention, adverse reputational eféextgossible regulatory sanctions or civil litigati

Theloss of our key management could result in a material adverse effect on our business and results of operations.

Our future success depends to a signifieatent on the continued services of our senioragament, particularly Mr. Walker, our
Chairman, President and Chief Executive Officer, Snith, our Executive Vice President and Chief @peg Officer, and Mr. Warner, our
Executive Vice President and Chief Credit OfficEne loss of the services of any of these individwaiuld have a material adverse effect on
our business and results of operations. We onlytaiai "key person” life insurance on Mr. Walker.

We may not be able to hire and retain qualified loan originators or grow and maintain our relationships with key loan correspondents, and if
we are unable to do so, our ability to implement our business and growth strategies could be limited.

We depend on our loan originators to geedvarrower clients by, among other things, devielgppelationships with commercial property
owners, real estate agents and brokers, develapdrsthers, which we believe leads to repeat diedra¢ business. Accordingly, we must be
able to attract, motivate and retain skilled loaiginators. We currently employ approximately 3@nooriginators throughout our eight offices.
The market for loan originators is highly compegttiand may lead to increased costs to hire anthrétam. We cannot guarantee that we will
be able to attract or retain qualified loan origama. If we cannot attract, motivate or retain Hiskent number of skilled loan originators, or
even if we can motivate or retain them but at higlests, we could be materially and adversely &dfiec

We also depend on our network of loan apoadents, who generate a significant portion ofl@an originations. During the nine months
ended September 30, 2010 and the year ended Dec8i#2009, correspondents generated 39% and 43yectively, of the loans that we
originated during those periods. Unlike our loalgioators, correspondents are not directly empldyeds but are paid a percentage of the
origination fee and the ongoing servicing fee facteloan that they help originate.
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In addition, although we have an exclusive relatfop with our correspondents with respect to GSEHD loan products, we do not have an
exclusive arrangement for any other loan prodiWfsile we strive to cultivate long-standing relabips that generate repeat business for us
by making available co-marketing materials and atlonal resources to them, correspondents ara@dregansact business with other lenders
and have done so in the past and will do so ifithee. Our competitors also have relationshipsiwidme of our correspondents and actively
compete with us in our efforts to expand our cqroeslent networks. Competition for loans origindtgdcorrespondents was particularly acute
when the CMBS market was more robust. Althoughmedéficulties in the CMBS market have increasedndnd for GSE and HUD loans, we
cannot guarantee that correspondents will contioyeovide a strong source of originations forfusnd when the CMBS market recovers. We
also cannot guarantee that we will be able to raairdr develop new relationships with additionalrespondents. If we cannot maintain and
enhance our existing relationships and develop redationships, particularly in geographic areagcggties or niche markets where our loan
originators are not as experienced or well-situaded growth strategy will be significantly hamperend we would be materially and adversely
affected.

We have numerous significant competitors and potential future competitors, many of which may have greater resources and access to capital
than we do, and we may not be able to compete effectively in the future.

We face significant competition across business, including, but not limited to, commertiahks, commercial real estate service
providers and life insurance companies, some o€lwhre also investors in loans we originate. Mafrthese competitors enjoy competitive
advantages over us, including:

. greater name recognition;

. a stronger, more established network of correspuisdend loan originator

. established relationships with institutional inwest

. an established market presence in markets whedowet yet have a presence or where we have aesrpatisence;

. ability to diversify and grow by providing a greatariety of commercial real estate loan productsrmore attractive terms, sol

of which require greater access to capital andtiity to retain loans on the balance sheet; and

. greater financial resources and access to capitiévtelop branch offices and compensate key emefoye

Commercial banks may have an advantageusvar originating loans if borrowers already havine of credit with the bank. Commerc
real estate service providers may have an advaotaggeus to the extent they also offer an investrsales platform. We compete on the basis
of quality of service, relationships, loan struetuerms, pricing and industry depth. Industry Heéptludes the knowledge of local and national
real estate market conditions, commercial reateshkaan product expertise and the ability to apalgnd manage credit risk. Our competitors
seek to compete aggressively on the basis of faesars and our success depends on our abilitjféo attractive loan products, provide
superior service, demonstrate industry depth, ramrgnd capitalize on relationships with investbirowers and key loan correspondents and
remain competitive in pricing. In addition, futurkanges in laws, regulations and GSE and HUD progeguirements and consolidation in
commercial real estate finance market could leateaentry of more competitors. We cannot guaratitaewe will be able to compete
effectively in the future, and our failure to dowould materially and adversely affect us.
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The continuation of certain indemnification obligations of certain of our predecessors could have a material adverse effect on us.

In connection with the Column transactioertain predecessor entities that will become dwlly owned subsidiaries through the
formation transactions agreed to indemnify WalkeDénlop, LLC and its members (including Column) éartain matters, including
(i) breaches of representations, warranties andres, (i) any repurchase requirements with idpdoans originated by those subsidiaries,
and (iii) liabilities in connection with excludedsets and excluded liabilities. Those indemnifaatbligations of our subsidiaries will contir
following the formation transactions. The survieéthose obligations will permit the indemnifiedrpas, including Column, to the extent that
they sustain damages resulting from any indemnifi@tter, to assert claims for indemnification agaour subsidiaries for the survival period
of those obligations. While we are unaware of aoteptial claims for indemnification against our siglaries, any such claims could have a
material adverse effect on us. See "Certain Relsliips and Related Transactions” for additionarimfation.

We have experienced significant growth over the past several years, which may be difficult to sustain and which may place significant
demands on our administrative, operational and financial resources.

Our recent significant growth may not refleur future growth potential, and we may not bkedo maintain similarly high levels of
growth in the future. Our recent growth reflectspart, the acquisition of certain mortgage bankipgrations from Column in January 2009,
which contributed $5.0 billion to our servicing gotio and expanded our product lines as well agimation capacity. Much of our growth has
also occurred since the onset of the 2008 credisand the resulting tightening of credit staldaas many traditional lenders decreased or
ceased their investments in commercial real ediglhe As a result, borrowers looked instead to GSED and other sources of lending for
multifamily loans. We intend to pursue continuedwth by adding more loan originators, expandingloan product offerings and acquiring
complementary businesses, as appropriate, but metguarantee such efforts will be successful.déaot know whether the favorable
conditions that enabled our recent growth will @omé. Because our recent significant growth islikety to accurately reflect our future
growth or our ability to grow in the future, thezan be no assurance that we will continue to grotiheasame pace or achieve the same
financial results as we have in the past.

In addition, if our growth continues, itudd increase our expenses and place additional migsnan our management, personnel,
information systems and other resources. Sustamungrowth will require us to commit additional nagement, operational and financial
resources to maintain appropriate operational arah€ial systems to adequately support expansiberefcan be no assurance that we will be
able to manage any growth effectively and any faito do so could adversely affect our ability emgrate revenue and control our expenses,
which could materially and adversely affect us.

If we acquire companiesin the future, we may experience high transaction and integration costs, the integration process may be disruptive to
our business and the acquired businesses may not perform as we expect.

Our future success will depend, in partpanability to expand or modify our business iapense to changing borrower demands and
competitive pressures. In some circumstances, wedeirmine to do so through the acquisition of pmentary businesses rather than
through internal growth. The identification of @ite acquisition candidates can be difficult, tico@suming and costly, and we may not be
able to successfully complete identified acquission favorable terms, or at all. Furthermore, @f/are successfully complete an acquisition,
we may not be able to successfully integrate nastyired businesses into our operations, and theeps of integration could be expensive
and time consuming and may strain our resourceguiditions also typically involve
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significant costs related to integrating informatiechnology, accounting, reporting and managesevices and rationalizing personnel le)
and may require significant time to obtain new pdated regulatory approvals from GSEs, HUD andraéhorities. Acquisitions could divi
management's attention from the regular operatbosir business and result in the potential lossusfkey personnel, and we may not achieve
the anticipated benefits of the acquisitions, aiwtich could materially and adversely affect usatdition, future acquisitions could result in
significantly dilutive issuances of equity secw®tior the incurrence of substantial debt, contihti@iilities or expenses or other charges, w
could also materially and adversely affect us.

Risks Relating to Regulatory Matters

If we fail to comply with the numerous government regulations and program requirements of GSEs and HUD, we may lose our approved
lender statuswith these entities and fail to gain additional approvals or licenses for our business. We are also subject to changesin laws,
regulations and existing GSE and HUD program requirements, including potential increasesin reserve and risk retention requirements that
could increase our costs and affect the way we conduct our business, which could materially and adversely affect us.

Our operations are subject to regulatiofidoleral, state and local government authoritiasious laws and judicial and administrative
decisions, and regulations and policies of GSEsHdD. These laws, regulations, rules and polialgadse, among other things, minimum net
worth, operational liquidity and collateral requirents. Fannie Mae requires us to maintain operaltiaquidity based on a formula that
considers the balance of the loan and the levetesfit loss exposure (level of risk-sharing). FarMiae requires Fannie Mae DUS lenders to
maintain collateral, which may include pledged sii@s, for our risk-sharing obligations. The ambahcollateral required under the Fannie
Mae DUS program is calculated at the loan leveliarithsed on the balance of the loan, the levakki{sharing, the seasoning of the loans and
the rating of the Fannie Mae DUS lender.

Regulatory authorities also require usuonsit financial reports and to maintain a qualibpntol plan for the underwriting, origination and
servicing of loans. Numerous laws and regulatidss enpose qualification and licensing obligati@rsus and impose requirements and
restrictions affecting, among other things: ounl@aiginations; maximum interest rates, financergha and other fees that we may charge;
disclosures to consumers; the terms of securedacdions; collection, repossession and claims lrag@rocedures; personnel qualifications;
and other trade practices. We also are subjeatsfection by GSEs, HUD and regulatory authorit@g: failure to comply with these
requirements could lead to, among other thingslabe of a license as an approved GSE or HUD lenidetinability to gain additional
approvals or licenses, the termination of contraatights without compensation, demands for inddizetion or loan repurchases, class action
lawsuits and administrative enforcement actions.

Regulatory and legal requirements are stitpechange. For example, Fannie Mae has recentigased its collateral requirements from
35 basis points to 60 basis points, effective ataofiary 1, 2011. The incremental collateral regufor existing and new loans will be funded
over approximately the next three years in accardavith Fannie Mae requirements. Fannie Mae alsdrithcated that it intends to reassess
the adequacy of its collateral requirements onrerual basis, starting as of October 2011. Ginnie ks indicated that it is currently
considering a change to its programs that wouldiekte the Ginnie Mae obligation to reimburse usaioy losses not paid by HUD in return
for our receiving an increased servicing fee, alttoit is uncertain whether these changes wilhiyg@lémented. In addition, Congress has also
been considering proposals requiring lenders tret portion of all loans sold to GSEs and HUDe Thodd-Frank Act imposes a requirement
that lenders retain "not less than 5 percent otthdit risk" of certain securitized loans, parlcly those that are not "qualified residential
mortgages.” It is currently unclear whether and ltioevDodd-Frank Act will apply to commercial reatae lenders. The Dodd-Frank Act
requires the federal banking agencies, the Fedeaale Commission (the "FTC"), HUD, and FHFA to issules implementing this
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requirement no later than 270 days after Dodd-Fsagmkactment. It also requires the federal ban&gencies, the FTC, HUD, and FHFA to
issue a joint rule defining a "qualified residehtreortgage.” Therefore, the applicability of thi®pision to us and its effect upon our business
will not be fully known until these agencies isshe joint rule. It is also impossible to predicydature legislation that Congress may enact
regarding the selling of loans to GSEs or any othatter relating to GSEs or loan securitizationSES, HUD and other investors may also
change underwriting criteria, which could affea #rolume and value of loans that we originate. @eario regulatory and legal requirements
could be difficult and expensive with which to cdgnpnd could affect the way we conduct our busineggch could materially and adversely
affect us.

If we do not obtain and maintain the appropriate state licenses, we will not be allowed to originate or service commercial real estate loansin
some states, which could materially and adversely affect us.

State mortgage loan finance licensing laary considerably. Most states and the Distriad€ofumbia impose a licensing obligation to
originate, broker or purchase commercial real edt&tns. Many of those mortgage loan licensing lals's impose a licensing obligation to
service commercial real estate loans. If we ardlen® obtain the appropriate state licenses aralajualify for an exemption, we could be
materially and adversely affected.

If these licenses are obtained, state atgrd impose additional ongoing obligations onrg®es, such as maintaining certain minimum net
worth or line of credit requirements. The minimuet worth requirement varies from state to statetHeu, in limited instances, the net worth
calculation may not include recourse on any comtiridiabilities. If we do not meet these minimunt werth or line of credit requirements or
satisfy other criteria, regulators may revoke ap&nd our licenses and prevent us from contingragigyinate, broker or service commercial
real estate loans, which would materially and asiigraffect us.

If wefail to comply with laws, regulations and market standards regarding the privacy, use and security of customer information, we may be
subject to legal and regulatory actions and our reputation would be harmed.

We receive, maintain and store the pablic personal information of our loan applicartlee technology and other controls and proce
designed to secure our customer information amtd@eent, detect and remedy any unauthorized a¢oebat information were designed to
obtain reasonable, not absolute, assurance thatisioeecmation is secure and that any unauthorizeess is identified and addressed
appropriately. Accordingly, such controls may natvé detected, and may in the future fail to preeertetect, unauthorized access to our
borrower information. If this information is inappriately accessed and used by a third party @ngployee for illegal purposes, such as
identity theft, we may be responsible to the a#fdapplicant or borrower for any losses he or shg have incurred as a result of
misappropriation. In such an instance, we maydiadito a governmental authority for fines or pgealassociated with a lapse in the integrity
and security of our customers' information.

Risks Related to Our Common Stock

Thereis currently no public market for our common stock, an active trading market for our common stock may never develop or continue
following this offering and the trading and market price of our common stock may be volatile and could decline substantially following this
offering.

Prior to this offering, there has not bagoublic market for our common stock. An activeling market for our common stock may never
develop or be sustained and securities analystscimagse not to cover us, which may affect the ¢digyiof our common stock and your ability
to sell your common stock when desired, or ataalt could depress the market price of our commmekstind the price at which you may be
able to sell your common stock. In addition, thi&ahpublic offering
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price was determined through negotiations amonghesselling stockholders and the representatit/éseounderwriters and may bear no
relationship to the price at which the common stwidksubsequently trade.

The stock markets, including the NYSE (drick our common stock has been approved for lisBnbject to official notice of issuance),
have experienced significant price and volume flatibns. As a result, the trading and market pofogur common stock is likely to be
similarly volatile and subject to wide fluctuatiorad investors in our common stock may experiendecrease in the value of their shares,
including decreases unrelated to our operatingppmdnce or prospects. The market price of our comstock could decline substantially
following this offering in response to a numbeffadtors, including those listed in this "Risk Fastosection of this prospectus and others such
as:

. our actual or anticipated financial condition, lidjty and operating performanc

. actual or anticipated changes in our business smith strategies or the success of their implentemta

. failure to meet, or changes in, our earnings esémar those of stock analysts;

. publication of research reports about us, the comialeeal estate finance market or the real estatestry;

. equity issuances by us, or stock resales by ouklstiders, or the perception that such issuancessates could occur;
. the passage of adverse legislation or other regylalevelopments, including those from or affect®g§Es or HUD;
. general business, economic and market conditiodsaries;

. changes in market valuations of similar compar

. additions to or departures of our key personnel;

. actions by our stockholders;

. actual, potential or perceived accounting problemshanges in accounting principls

. failure to satisfy the listing requirements of thew York Stock Exchangs

. failure to comply with the requirements of the Samis-Oxley Act;

. speculation in the press or investment community;

. the realization of any of the other risk factoregemted in this prospectus; &

. general market and economic conditions.

In the past, securities class action ltt@ahas often been instituted against companié®dng periods of volatility in the market pricé o
their common stock. This type of litigation coulsult in substantial costs and divert our managémattention and resources, which could
have a material adverse effect on our ability tecete our business and growth strategies.

Common stock digible for future sale may have adverse effects on the market price of our common stock.

We are offering 6,666,667 shares of ourmam stock and our selling stockholders are offeBi883,333 shares of our common stock, as
described in this prospectus. Concurrently withdlesing of this offering, we expect to grant ag@gate of up to 481,684 shares of restricted
stock under our Equity Incentive Plan to certaimof employees, including our executive officers] aur non-employee directors. Our
executive officers, directors, employees and Wal&srily members, together
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with Column, will collectively beneficially own appximately 54.3% of our outstanding common stoclkadully diluted basis (or
approximately 50.8% if the underwriters exercisgtbverallotment option in full) upon completioftbis offering and the formation
transactions. These persons may sell the shams @bommon stock that they own at any time follayvihe expiration of the lockp period foi
such shares, which expires 365 days after theaddtes prospectus (or earlier with the prior weittconsent of the representatives of the
underwriters).

Upon completion of this offering, we wilhter into a registration rights agreement with rddga an aggregate of 11,408,171 shares of our
common stock issued in connection with our fornratiansactions to former direct and indirect eqbityders of Walker & Dunlop, LLC,
including certain of our executive officers andedtors and Column.

We cannot predict the effect, if any, diule issuances or resales of our common stockeopérception that such issuances or resale:
occur, on the market price of our common stock.okdimgly, the market price of our common stock rdagline significantly in response to
such issuances, resales or perceptions, espewiadly the lock-up restrictions described above lapse

Future issuances of debt securities, which would rank senior to our common stock upon our liquidation, and future issuances of equity
securities, which would dilute the holdings of our existing common stockholders and may be senior to our common stock for the purposes of
paying dividends, periodically or upon liquidation, may negatively affect the market price of our common stock.

In the future, we may issue debt or eqgségurities or incur other borrowings. Upon liquidat holders of our debt securities and other
loans and preferred stock will receive a distribatof our available assets before common stockimldfée are not required to offer any such
additional debt or equity securities to existingneoon stockholders on a preemptive basis. Theredaoiditional common stock issuances,
directly or through convertible or exchangeableusities, warrants or options, will dilute our exigf common stockholders' ownership in us
and such issuances, or the perception that suchrises may occur, may reduce the market pricerof@mamon stock. Our preferred stock, if
issued, would likely have a preference on dividpagments, periodically or upon liquidation, whiahuid eliminate or otherwise limit our
ability to pay dividends to common stockholdersc@gse our decision to issue debt or equity seeariti otherwise incur debt in the future
depend on market conditions and other factors ketpom control, we cannot predict or estimate thewm, timing, nature or success of our
future capital raising efforts. Thus, common staillers bear the risk that our future issuancesbf dr equity securities or our other
borrowing will negatively affect the market priceaur common stock and dilute their ownership in us

We do not expect to pay dividends in the foreseeable future.

We currently intend to retain all futurer@ags for the operation and expansion of our bessrand, therefore, do not anticipate declaring
or paying cash dividends in the foreseeable fufline. payment of any dividends in the future willdighe sole discretion of our board of
directors and will depend on our results of opersdj liquidity, financial condition, prospects, @aprequirements and contractual
arrangements, any limitations on payments of divildepresent in any of our future financing docuragon, applicable law and other factors
our board of directors may deem relevant. If wendbpay dividends, a return on your investment aiilly occur if our stock price appreciates.

New investorsin our common stock will experience immediate and substantial dilution after this offering.

If you purchase shares of our common stodkis offering, you will experience immediateutibn of $4.72 per share because the price
that you pay will be substantially greater thandb@usted net tangible book value per share of comstock that you acquire. This dilution is
due in large part to the fact that our earlier 8toes paid substantially less than the price ofstieres of our common
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stock being sold in this offering when they puraththeir shares of our common stock, as well agtjuity awards issued concurrently with
the closing of this offering. See the section &dit'Dilution” in this prospectus for a more detdildescription of this dilution.

We have broad discretion in the use of the net proceeds from our sale of common stock in this offering, and we may not use these proceeds
effectively.

All of the net proceeds from our sale ofncoon stock in this offering will be used, as detiewd by management in its discretion, for
working capital and other general corporate purpo@ar management will have broad discretion inagmglication of the net proceeds from
sale of common stock in this offering and couldrgbthese proceeds in ways that do not necessamisoive our results of operations and cash
flows or enhance the value of our common stock. fallere by our management to apply these proceédstively could result in financial
losses, cause the market price of our common stodkcline or cause us to be unable to executbuginess and growth strategies in a timely
manner or at all.

Risks Related to Our Organization and Structure
Certain provisions of Maryland law could inhibit changesin contral.

Certain provisions of the Maryland Gen&atporation Law (the "MGCL") may have the effectdefterring a third party from making a
proposal to acquire us or of impeding a changeirirol under circumstances that otherwise couldigdethe holders of our common stock
with the opportunity to realize a premium over then-prevailing market price of our common stocle Will be subject to the "business
combination” provisions of the MGCL that, subjeziimitations, prohibit certain business combinasigincluding a merger, consolidation,
share exchange, or, in circumstances specifiedgeistatute, an asset transfer or issuance or sédation of equity securities) between us and
an "interested stockholder” (defined generallyras@erson who beneficially owns 10% or more of then outstanding voting capital stock or
an affiliate or associate of ours who, at any timidin the two-year period prior to the date in gtien, was the beneficial owner of 10% or
more of our then outstanding voting capital stamkan affiliate thereof for five years after the shoecent date on which the stockholder
becomes an interested stockholder. After the fiegryrohibition, any business combination betweeand an interested stockholder generally
must be recommended by our board of directors pptbaed by the affirmative vote of at least (i) 80%ihe votes entitled to be cast by
holders of outstanding shares of our voting cagitatk; and (ii) two-thirds of the votes entitledite cast by holders of voting capital stock of
the corporation other than shares held by theasted stockholder with whom or with whose affilitte business combination is to be effected
or held by an affiliate or associate of the intezdsstockholder. These super-majority vote requéneisdo not apply if our common
stockholders receive a minimum price, as definedeuMaryland law, for their shares in the form a$lk or other consideration in the same
form as previously paid by the interested stockéofdr its shares. These provisions of the MGClndbapply, however, to business
combinations that are approved or exempted by edbufadirectors prior to the time that the inteegsstockholder becomes an interested
stockholder.

The "control share" provisions of the MG@tovide that "control shares" of a Maryland corpiora (defined as shares which, when
aggregated with other shares controlled by thekkmder (except solely by virtue of a revocablexyicentitle the stockholder to exercise one
of three increasing ranges of voting power in éhgctlirectors) acquired in a "control share acdioisf (defined as the direct and indirect
acquisition of ownership or control of issued amntstanding "control shares™) have no voting rigitsept to the extent approved by our
stockholders by the affirmative vote of at leasb-lvirds of all the votes entitled to be cast om thatter, excluding votes entitled to be cast by
the acquirer of control shares, our officers andpmrsonnel who are also our directors.
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Certain provisions of the MGCL permit ourdnd of directors, without stockholder approval asglardless of what is currently providec
our charter or bylaws, to adopt certain mechanismsie of which (for example, a classified board)deeot yet have. These provisions may
have the effect of limiting or precluding a thirdrty from making an acquisition proposal for uobdelaying, deferring or preventing a
transaction or a change in control of our compamyeu circumstances that otherwise could providéntiiders of shares of our common stock
with the opportunity to realize a premium over then current market price. Our charter containeo&ipion whereby we elect, at such time as
we become eligible to do so, to be subject to tiogipions of Title 3, Subtitle 8 of the MGCL relagj to the filling of vacancies on our board of
directors. See "Certain Provisions of Maryland Laawd Our Charter and Bylaws."

Our authorized but unissued shares of common and preferred stock may prevent a change in our control.

Our charter authorizes us to issue additianthorized but unissued shares of common oepeaf stock. In addition, our board of
directors may, without stockholder approval, ameundcharter to increase the aggregate number oéslad our common stock or the number
of shares of stock of any class or series thatawe lauthority to issue and classify or reclassify anissued shares of common or preferred
stock and set the preferences, rights and othaastef the classified or reclassified shares. Assallt, our board of directors may establish a
class or series of common or preferred stock thaldcdelay, defer, or prevent a transaction orangke in control of our company that might
involve a premium price for shares of our commamtlstor otherwise be in the best interests of cocldiolders.

Our rights and the rights of our stockholders to take action against our directors and officers are limited, which could limit your recoursein
the event actions are taken that are not in your best interests.

Under Maryland law generally, a directoraguired to perform his or her duties in goodHfaih a manner he or she reasonably believes tc
be in the best interests of the company and wittctre that an ordinarily prudent person in ai&sition would use under similar
circumstances. Under Maryland law, directors aespmed to have acted with this standard of caraddiition, our charter limits the liability
our directors and officers to us and our stockhalder money damages, except for liability resgjtirom:

. actual receipt of an improper benefit or profiniioney, property or services;

. active and deliberate dishonesty by the directafficer that was established by a final judgmenbaing material to the cau
of action adjudicated.

Our charter and bylaws obligate us to indiéyour directors and officers for actions takgntbem in those capacities to the maximum
extent permitted by Maryland law. In addition, we abligated to advance the defense costs inclgrexlir directors and officers. As a result,
we and our stockholders may have more limited sigigiainst our directors and officers than mighéentlise exist absent the current provisions
in our charter and bylaws or that might exist wvaimpanies domiciled in jurisdictions other than jand.

Our charter contains provisions that make removal of our directors difficult, which could make it difficult for our stockholdersto effect
changes to our management.

Our charter provides that a director maly ew@ removed for cause upon the affirmative vdteadders of two-thirds of the votes entitled
to be cast in the election of directors. Vacanoiey be filled only by a majority of the remainingegttors in office, even if less than a quorum.
These requirements make it more difficult to changemanagement by removing and replacing dire@ontsmay delay, defer or prevent a
change in control of our company that is in thet lrgerests of our stockholders.
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We are a holding company with no direct operations and will rely on funds received from our subsidiaries for our cash requirements.

We are a holding company and will conddicbfour operations through Walker & Dunlop, LLGuUr operating company. We do not he
apart from our ownership of this operating compamy; independent operations. As a result, we il on distributions from our operating
company to pay any dividends we might declare @meshof our common stock. We will also rely onrilisttions from this operating company
to meet any of our cash requirements, includinditdbility on taxable income allocated to us.

In addition, because we are a holding campgour claims as common stockholders will becttreally subordinated to all existing and
future liabilities (whether or not for borrowed n&y) and any preferred equity of our operating camgpaherefore, in the event of our
bankruptcy, liquidation or reorganization, our assed those of our operating company will be ablkeatisfy the claims of our common
stockholders only after all of our and our opemtiompany's liabilities and any preferred equityenbeen paid in full.

Our principal stockholders, directors and executive officerswill continue to own a large percentage of our common stock after this offering,
which will allow them to exercise significant influence over matters subject to stockholder approval.

Our executive officers, directors and stamllers holding 5% or more of our outstanding comrsimck will beneficially own or control
approximately 50.7% of the outstanding shares oftommon stock on a fully diluted basis, after giyeffect to the formation transactions
the completion of this offering. Accordingly, themeecutive officers, directors and principal staaklers, collectively, will have substantial
influence over the outcome of corporate actionsiregy stockholder approval, including the electafrdirectors, any merger, consolidation or
sale of all or substantially all of our assetsmy ather significant corporate transaction. Thdeekholders may also delay or prevent a change
of control or otherwise discourage a potential &egudrom attempting to obtain control of us, evesuch a change of control would benefit
other stockholders. Furthermore, we have agreeditanate one Column designee, currently Edmundorafdr election as director at our
2011 annual meeting of stockholders. William Walleamr Chairman, President and Chief Executive @ffiand Mallory Walker, the father of
William Walker and our former Chairman, have agreedote the shares of common stock owned by tharthe Column designee at the 2011
annual meeting of stockholders. This significarmaantration of stock ownership may adversely affieetmarket price and liquidity of our
common stock due to investors' perception thatlasfof interest may exist or arise.
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FORWARD-LOOKING STATEMENTS

Some of the statements contained in tlosgerctus constitute forwatdeking statements within the meaning of the febleeaurities laws
Forward-looking statements relate to expectatipngections, plans and strategies, anticipatedtevamtrends and similar expressions
concerning matters that are not historical factsdme cases, you can identify forward-lookingestegnts by the use of forward-looking
terminology such as "may," "will,” "should," "expgs¢' "intends," "plans,” "anticipates,” "believesgstimates,” "predicts,” or "potential” or the
negative of these words and phrases or similar svorgohrases which are predictions of or indicatare events or trends and which do not
relate solely to historical matters. You can atsniify forward-looking statements by discussiohstmtegy, plans or intentions.

The forward-looking statements containethia prospectus reflect our current views aboturizievents and are subject to numerous
known and unknown risks, uncertainties, assumptmuschanges in circumstances that may cause aesuals to differ significantly from
those expressed or contemplated in any forwardihgostatement. Statements regarding the followurgjexts, among others, may be forward-
looking:

. the future of GSEs and their impact on our busir

. our growth strategy

. our projected financial condition, liquidity andstéts of operations;

. our ability to obtain and maintain warehouse argptoan funding arrangements;

. availability of and our ability to retain qualifiggersonnel and our ability to develop relationshijith key borrowers and lende
. degree and nature of our competition;

. the outcome of pending litigatio

. changes in governmental regulations and policgeslaw and rates, and similar matters and the imngfaguch regulation:

policies and actions;
. our ability to comply with the laws, rules and ré&gions applicable to us;

. trends in the commercial real estate finance maikitrest rates, commercial real estate valuescitidit and capital markets
the general economy; and

. general volatility of the capital markets and tharket price of our common stock.

While forwardeooking statements reflect our good faith projesicassumptions and expectations, they are noagigss of future resul
Furthermore, we disclaim any obligation to publiojydate or revise any forwatdeking statement to reflect changes in underlyasgumptior
or factors, new information, data or methods, faetewents or other changes, except as requiredficalple law. For a further discussion of
these and other factors that could cause fututdtse® differ materially from those expressed ontemplated in any forward-looking
statements, see the section above entitled "RistoFs"
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USE OF PROCEEDS

We are offering 6,666,667 shares of ourmam stock in this offering. The net proceeds we rgiteive from this offering will be
approximately $58.5 million after deducting the anlriting discounts and commissions of $4.7 millaord estimated offering expenses of
approximately $3.5 million payable by us at closfog if the underwriters exercise their overalletthoption in full, approximately
$72.4 million, after deducting the underwritingabsints and commissions and estimated offering esggn

We currently intend to use the net proceeelsvill receive from this offering to execute a@rowth strategy and fund working capital and
for other general corporate purposes. We also rmayaportion of these net proceeds for acquisitidisisinesses or products that are
complementary to our business, although we havan@nt understandings, commitments or agreemertte 0. We cannot specify with
certainty all of the particular uses for the netqareds to be received upon the completion of tifésing. The expected use of net proceeds of
this offering represents our current intentionseldagpon our present plans and business conditions.

Accordingly, our management will have braligtretion in the application of the net proceeds] investors will be relying on the
judgment of our management regarding the applinaifthe proceeds of this offering. Pending theies) we plan to invest the net proceec
this offering in U.S. government securities anceotshort-term, investment-grade, interest-bearisgruments or high-grade corporate notes.

We will not receive any of the net procefrdsn the sale of shares of our common stock is diffiering by the selling stockholders.

DIVIDEND POLICY

We currently intend to retain all futurer@ags for the operation and expansion of our bessrand, therefore, do not anticipate declaring
or paying cash dividends in the foreseeable fuflihe. payment of any dividends in the future willdi¢he sole discretion of our board of
directors and will depend on our results of operadj liquidity, financial condition, prospects, @aprequirements and contractual
arrangements, any limitations on payments of divildepresent in any of our future financing arrangets, applicable law, and other factors
our board of directors may deem relevant. If wendbpay dividends, a return on your investment ailly occur if our stock price appreciates.
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CAPITALIZATION

The following table presents capitalizatioformation as of September 30, 2010:

. on a historical basis for our predeces:
. on a pro forma basis for our formation transacti@msl
. on a pro forma as adjusted basis for our compétiggdanto account (i) the formation transactions,tbis offering and the

application of the net proceeds as described ire'tfdProceeds” and (iii) the grant of an aggregateunt of up to 481,684
shares of our restricted stock to certain of ouplegees, including our executive officers, and non-employee directors, as if
they had occurred on September 30, 2010.

You should read the following capitalizati@ble in conjunction with "Use of Proceeds," '&#¢d Financial Data," "Management
Discussion and Analysis of Financial Condition &ebults of Operations,” and the more detailed m&dron contained in our predecessor's
consolidated and combined financial statementsnates thereto included elsewhere in this prospectus

As of September 30, 2010
Walker & Pro Forma

Dunlop Pro Forma As Adjusted
(Historical Walker & Walker &
$ in thousands, except per share dat Predecessor) Dunlop, Inc. Dunlop, Inc.
Notes payable (1 $ 2896¢ $ 28,96¢ $  28,96¢
Stockholders' equity/members' capi
Members' capital and n-controlling interest: 38,85¢ — —

Common stock, $0.01 par value, 100,000 sh
authorized, 100 shares issued and outstanding,
historical; 200 million shares authorized, 14,744,5
shares issued and outstanding, pro forma; 200cmill
shares authorized, 21,889,855 shares issued and
outstanding, pro forma, as adjusted — 147 21¢

Preferred stock, $0.01 par value, no shares aatth
issued and outstanding, historical; 50 million glsar
authorized, no shares issued and outstanding, pro
forma; 50 million shares authorized, no shareseidst
and outstanding, pro forma, as adjus

Additional paic-in capital — 38,70¢ 97,131
Retained earnings (. 53,861 19,467 19,467
Total stockholders' equity/members' cag $ 92,72: $ 58,32: $ 116,82
Total capitalization $ 121,69 $ 87,290 $ 145,79:

(1) Does not include amounts outstanding or availabtieuwarehouse financing facilities.

2) Includes an aggregate amount of up to 481,684 sludnestricted stock to be granted to certainwfemployees,
including our executive officers, and nemployee directors concurrently with the closinghi$ offering as if such grar
had occurred on September 30, 2010. Excludes (i ap500,000 shares of common stock issuable egercise of the
underwriters' overallotment option and (ii) an diddial 1,658,316 shares issuable under our Eqoigritive Plan after
this offering.

3) Pro forma and pro forma as adjusted amounts inch3de4 million of estimated net deferred tax lidlgb expected to be

recognized as a result of the termination of oedpcessor's pass through tax reporting statustresfiormation
transactions occurred on September 30, 2
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DILUTION

If you invest in our common stock in thiesing, your ownership interest will be dilutedttee extent of the difference between the initial
public offering price per share and the pro forreaitangible book value per share of our commorksadier this offering. Net tangible book
value per share is determined by dividing the nunalbeutstanding shares of our common stock intototal tangible assets (total assets less
intangible assets) less total liabilities and antstanding preferred stock. The pro forma net talegiook value of our common stock was
approximately $57.0 million, or approximately $385r share, based on the number of shares of oumon stock outstanding as of
September 30, 2010, giving effect to the formatiramsactions as if they had occurred on that date.

Investors participating in this offeringlWincur immediate and substantial dilution. Afggving effect to the sale of common stock offered
in this offering at the initial public offering @ of $10.00 per share and after deducting undéngriliscounts and commissions and estimated
offering expenses payable by us, our pro formadassted net tangible book value as of Septembe2@D) would have been approximately
$115.5 million, or approximately $5.28 per shareainmon stock. This represents an immediate iner@agro forma as adjusted net tangible
book value of $1.41 per share to existing commoaokstolders, and an immediate dilution of $4.72gyare to investors participating in this
offering. The following table illustrates this p&rare dilution:

Initial public offering price per shal $ 10.0C
Pro forma net tangible book value per share as of
September 30, 2010, after giving effect to the
formation transactions as if they had occurred on

September 30, 201 $ 3.87
Pro forma increase in net tangible book value pare

attributable to existing common stockhold $ 141
Pro forma as adjusted net tangible book value Ipares

after this offerinc $ 5.2¢
Pro forma dilution per share to investors partitigain

this offering $ 4.7z

If the underwriters exercise their overient option in full to purchase additional shasesommon stock from us, the pro forma as
adjusted net tangible book value per share afiermfifiering would be $5.54, the increase in thefprma net tangible book value per share
attributable to existing common stockholders wdwdd$1.67 and the pro forma dilution per share vestors participating in this offering
would be $4.46.

The pro forma as adjusted net tangible badle per share of our common stock after thisroff) includes the dilution from up to
481,684 shares of restricted stock expected tod@ed concurrently with the closing of this offeyi

Differences Between New and Existing Investors iniNnber of Shares and Amount Paid

The following table summarizes, on a pnorfa basis as of September 30, 2010, the differdpetgeen the number of shares of common
stock purchased from or granted by us, the totasicieration and the weighted average price peegbaid by existing common stockholders,
after giving effect to the formation transactioasd by investors participating in this offeringla initial
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public offering price of $10.00 per share, befoeeatcting underwriting discounts and commissionsestinated offering expenses:

Shares Purchased/Grantec Total Consideration Weighted_
Average Price
Number Percentage Amount Percentage Per Share
(in thousands) (in thousands)

Existing commor

stockholders before this

offering, after giving

effect to the formation

transaction: 14,741 67%$ 58,32 47%% 3.9¢
Restricted shares

common stock expecte

to be issued concurrent

with the closing of this

offering 482 2% — — —
Investors participating i

this offering 6,667 31%$ 66,667 53%$ 10.0¢
Total 21,89( 10C%$% 124,99( 10C%$% 5.71

The number of shares of common stock outtitay in the table above is based on the pro faramaber of shares outstanding as of
September 30, 2010 and assumes no exercise ofitleewriters' over-allotment option. Sales by thérggstockholders in this offering will
cause the number of shares owned by existing constomkholders to be reduced to approximately 52%h@total number of shares of our
common stock outstanding after this offering. E timderwriters exercise their over-allotment optiofull, our existing common stockholders
would own 49% of our shares of common stock outitanafter this offering.
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SELECTED FINANCIAL DATA

The following table sets forth selectedaficial and operating data on a consolidated andicwd historical basis for our predecessor. We
have not presented historical financial informationWalker & Dunlop, Inc. because we have not hay corporate activity since our
formation other than the issuance of shares of comstock in connection with the initial nominal @afization of our company and because
we believe that a presentation of the results olkéfa& Dunlop, Inc. would not be meaningful. Thene"predecessor" refers to, collectively,
Walker & Dunlop, LLC, Walker & Dunlop Multifamilylnc., Walker & Dunlop GP, LLC, GPF Acquisition, LL®&/&D, Inc., Green Park
Financial Limited Partnership, Walker & Dunlop LL.C, Green Park Express, LLC and W&D Balanced Resthte Fund | GP, LLC.

You should read the following selected ficial and operating data in conjunction with "Maeagnt's Discussion and Analysis of
Financial Condition and Results of Operations" #redconsolidated and combined financial statememdsrelated notes of our predecessor
included elsewhere in this prospectus.

The unaudited selected historical finanitildrmation at September 30, 2010, and for the minths ended September 30, 2010 and
2009, have been derived from the unaudited condermesolidated and combined financial statementsiopredecessor included elsewhel
this prospectus and, in the opinion of manageniecitydes all adjustments, consisting only of nornealurring adjustments, necessary for a
presentation of such data. The interim resultdHemine months ended September 30, 2010 are nesserily indicative of the results for
2010. Furthermore, historical results are not nesdly indicative of the results to be expecteflinire periods.

The selected historical financial infornoatiat December 31, 2009 and 2008, and for the yatsd December 31, 2009, 2008 and 2007,
have been derived from the consolidated and cordlfinancial statements of our predecessor audigedfMG LLP, an independent
registered public accounting firm, whose reportébe is included elsewhere in this prospectus.

The selected historical financial infornoatiat December 31, 2007, has been derived froradghsolidated and combined financial
statements audited by KPMG LLP.

The selected historical financial infornoatiat December 31, 2006 and 2005, and for the ysaisd December 31, 2006 and 2005, have
been derived from the unaudited financial statemefhbur predecessor.
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Nine Months Ended
September 30, Year Ended December 31,

$ in thousands,

except per share

data 2010 2009 2009 2008 2007 2006 2005
(unaudited) (unaudited)

(unaudited)  (unaudited)
Statement of

Income Data

(N3]

Revenues

Gains from

mortgage

banking

activities $ 5854t $ 40,14¢ $ 57,94¢ $ 29,42¢ $ 21,93( $ 21,56¢ $ 23,87:
Servicing feet 19,76¢ 15,35( 20,98: 12,257 12,327 13,73: 15,527
Net warehous

interest incom« 2,94¢ 3,122 4,18¢ 1,781 17 88 27¢F
Escrow earnings

and other

interest incom 1,632 1,28¢ 1,76¢ 3,42¢ 8,99: 6,88¢ 6,057
Other 2,88¢ 2,35¢ 3,87¢ 2,272 7,00¢ 1,14¢ 2,40¢€
Total Revenue $ 8577¢ $ 62,26F $ 88,76. $ 49,17: $ 50,27: $ 43,42. $ 48,13¢
Expenses

Personne $ 28877 $ 2451t $ 32,177 $ 17,00¢ $ 16,77¢  $ 17,95: $ 17,387
Amortization and

depreciatior 12,394 9,137 12,917 7,80 9,067 7,26¢ 8,43¢
Provision for risk-

sharing

obligations, ne 4,397 (34) 2,26¢ 1,101 — — 25¢&

Interest expense
on corporate

debt 1,03¢ 1,31z 1,68¢ 2,67¢ 3,85: 1,05¢ 42
Other operating

expense! 9,54¢ 9,53¢ 11,11 6,54¢ 4,24( 5,44¢ 6,24
Total Expenses $ 56,25 $ 4446¢ $ 60,157 $ 35,14( $ 33,93¢ $ 31,72:  $ 32,36:
Income from

Operations $ 2952 $ 17,797 $ 28,60: $ 14,03: $ 16,331 $ 11,70 $ 15,77«
Gain on Bargain

Purchase(3 — 10,92 10,92: — — — —
Net Income $ 2952t $ 28,71¢ $ 39,52¢ $ 14,03: $ 16,331 % 11,70 $ 15,77«
Pro forma income

tax expense

(unaudited)(1)

4) 11,22( 6,762 10,86¢ 5,332 6,207
Pro forma net

income

(unaudited)(1)

4) $ 1830t $ 21,95¢ $ 28,657 $ 8,70C $ 10,12¢

Pre-offering pro
forma basic an
diluted earning
per share
(unaudited)(1)
4) $ 124 $ 158 §$ 20C $ 09C $ 1.0C

Pre-offering pro
forma weightec
average basic
and diluted
number of
shares
(unaudited)(1)
(4) 14,741,50 14,124,49 14,306,87 9,710,52. 10,156,38

Balance Shee

Data(1)

Cash and cash

equivalents $ 20,05¢5)$ 10,70¢ $ 10,39 % 6,81: $ 17,437 % 13,87¢  $ 12,21¢
Restricted cash

and pledged

securities 16,81¢ 19,49¢ 19,15¢ 12,03: 10,25( 10,59 11,14¢
Mortgage

servicing rights 99,68: 74,72( 81,427 38,94: 32,95¢ 28,34« 31,17¢
Loans held for sa 122,92: 65,36% 101,93¢ 111,71: 22,54 300,12: 113,08:
Total Asset: 284,09! 197,73¢ 243,73: 183,34 89,46¢ 361,21t 172,27t

Warehouse notes

payable 119,10¢ 63,45¢ 96,61: 107,00! 22,30( 302,10( 111,06°
Notes payabl 28,96¢ 34,27¢ 32,96 38,17¢ 45,50¢ 48,90! 534
Total Liabilities 191,37( 135,90¢ 173,92 169,49° 81,35¢ 362,31t 123,06¢
Total Equity 92,72: 61,83( 69,81: 13,85( 8,11¢ (1,100 49,21:
Supplemental

Data(2)

Income from



operations, as a ¢

of total revenue 34% 29% 32% 2%9% 32% 27% 33%
Total originations $ 2,101,96 $ 1,682,077 $ 2,229,77. $ 1,983,050 $ 2,064,36
Servicing portfolic ~ $14,165,85 $12,844,82 $ 13,203,31 $ 6,976,200 $ 6,054,18

1) We have historically operated as pass-throughtéikes (partnerships, LLCs and S-corporations)c@kdingly, our historical earnings have resultedrty
nominal federal and state corporate level expeFise tax liability has been the obligation of ourr@ss. Upon consummation of the formation transastiour
income will be subject to both federal and statgpomate tax. The change in tax status is expectegsult in the recognition of an estimated $30iamilto
$40 million of net deferred tax liabilities and @responding tax expense in the quarter in whiehféhmation transactior

37




Table of Contents

@

(©)

©)

®)

are consummated. We used a combined effectivededed state tax rate of 38% to estimate our pnmdcatax expense and estimated net deferred tailitiial

The estimated net deferred tax liability includes following ($ in thousands):

Loans held for sal $ (1,400
Derivatives, ne (1,300
Mortgage servicing right (37,900
Accounts payabl 1,20(
Guaranty obligatiol 3,30(
Allowance for risl-sharing obligation 2,80(
Servicing fees receivab (1,100
Estimated net deferred tax liability $ (34,400

To provide a more meaningful presentation of réngroperations, the initial recognition of the inte tax expense corresponding to the net deferrelibtality and the
corresponding tax expense, which will be estabtiskea result of the termination of the entitiesgpthrough status, is not included in our pro fopresentations.

Statement of Income Data for the year ended DeceBthe2009 and the nine months ended Septemb@080, includes the results for 11 of the 12 monties&of the 9 months
the operations acquired in the Column transaciitwe. results of these operations in January 2008 wet significant.

We recognized a one time gain on bargain purchb$&®9 million in connection with the Column tragsion in January 2009. The gain on bargain puehggsresents the
difference between the fair value of the assetsiaed and the purchase price paid.

Concurrently with the closing of this offering, wall complete certain formation transactions thrbwghich certain individuals and entities who cuthgown direct and indirect
equity interests in Walker & Dunlop, LLC will coiittute their respective interests in such entitie¥/alker & Dunlop, Inc. in exchange for shares of common stock. For
purposes of calculating pre-offering pro forma basid diluted earnings per share, we have estinia&dmillion shares will be issued in this excharghe pre-offering pro forma
basic and diluted weighted average shares outstameflect the respective changes, issuance annafegse of members' ownership interests that oedwvithin the periods
presented. We have excluded from our computatioan$ {7 million shares that we have agreed to issthés offering and 0.5 million restricted shatese granted in connection
with this offering.

On October 27, 2010, we declared our quarterlyibigion in the normal course of business with ezsfo the third quarter 2010 in the amount of $fion, which will be paid to
indirect equity owners of Walker & Dunlop, LLC prito the closing of this offering.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjiomctvith "Selected Financial Data" and the hist@lidinancial statements and the
related notes thereto included elsewhere in thaspectus. The following discussion contains, intaatdto historical information, forward-
looking statements that include risks and uncetta Our actual results may differ materially frahose expressed or contemplated in those
forward-looking statements as a result of certain factorsluding those set forth under the headings "FandvLooking Statements," "Risk
Factors" and elsewhere in this prospect

Overview

We are one of the leading providers of caruial real estate financial services in the UnB¢ates, with a primary focus on multifamily
loans. We originate, sell and service a range dfifamnily and other commercial real estate finamgcproducts.

We currently do not originate loans for batance sheet. We fund loans for GSE and HUD progrthrough warehouse facility
financings and sell them to investors in accordamitie the related loan sale commitment, which weaobprior to loan closing. Proceeds from
the sale of the loan are used to pay off the warehdacility. The sale of the loan is typically queted 2 to 45 days after the loan is closed. In
cases where we do not fund the loan, we act asredmker and often service the loans. Our origirsaivho focus on loan brokerage are
engaged by borrowers to work with a variety ofitngibnal lenders to find the most appropriate la@strument for the borrowers' needs. These
loans are then funded directly by the institutioealder and we receive an origination fee for pigdhe loan and a servicing fee for any loans
we service.

We recognize gains from mortgage bankiriyities when we commit to both make a loan to adaer and sell that loan to an investor.
The gains from mortgage banking activities reftbet fair value attributable to loan origination$epremiums or losses on the sale of loans
of any co-broker fees, and the fair value of thpested net future cash flows associated with thédeg of loans, net of any guaranty
obligations retained. We also generate revenue frenwarehouse interest income we earn while the i held for sale in one of our
warehouse facilities.

We retain servicing rights on substantiallyof the loans we originate, and generate regsritom the fees we receive for servicing the
loans, interest income from escrow deposits heltdairalf of borrowers, late charges and other argiflees. Servicing fees are set at the time
an investor agrees to purchase the loan and adevgaithly for the duration of the loan. Our FanMiae and Freddie Mac servicing
engagements provide for make-whole payments ievtieat of a voluntary prepayment. Loans servicedidatof Fannie Mae and Freddie Mac
do not typically require such payments.

We are currently not exposed to interetgt rak during the loan commitment, closing andvigl process. The sale or placement of each
loan to an investor is negotiated prior to estaintig the coupon rate for the loan. We also seekitigate the risk of a loan not closing. We
have agreements in place with the GSEs and HUDsphetify the cost of a failed loan delivery, alsmWn as a pair off fee, in the event we
to deliver the loan to the investor. The pair e fis typically less than the deposit we colleatrfthe borrower. Any potential loss from a
catastrophic change in the property condition wthikzloan is held for sale using warehouse fadilitsgncing is mitigated through property
insurance equal to replacement cost. We are atdegied contractually from any failure to closednyinvestor. We have experienced only one
failed delivery.

We have rislksharing obligations on most loans we originate utlde Fannie Mae DUS program. When a Fannie Mae DESis subjec
to full risk-sharing, we absorb the first 5% of dogses on the unpaid principal balance of a laad,above 5% we share a percentage of the
loss with Fannie Mae, with our maximum loss capae?l0% of the unpaid principal balance of a loarbjact to
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doubling or tripling if the loan does not meet sfieanderwriting criteria or if the loan defauligthin 12 months of its sale to Fannie Mae).
may, however, request modified risk-sharing attifme of origination, which reduces our potentiakrsharing losses from the levels described
above. We regularly request modified righaring based on such factors as the size of #me foarket conditions and loan pricing. We may
request modified risk-sharing on large transactibm® do not believe that we are being fully comgpated for the risks of the transactions or to
manage overall risk levels. Except for the FannaeNDUS loans acquired in the Column transactionchwyere acquired subject to their
existing Fannie Mae DUS risk-sharing levels, ourent credit management policy is to cap each lmance subject to full risk-sharing at

$25 million. Accordingly, we currently elect to usedified risk-sharing for loans of more than $28liom in order to limit our maximum loss
on any loan to $5 million.

Our servicing fees for risk-sharing loamsliide compensation for the risk-sharing obligatiand are larger than the servicing fees we
receive from Fannie Mae for loans with no risk-giguobligations. We receive a lower servicing feerhodified risk-sharing than for full risk-
sharing.

Formation of Walker & Dunlop, LLC

In January 2009, W&D, Inc., its affiliate€en Park, and Column contributed their assets@ndy formed entity, Walker &
Dunlop, LLC. The transaction brought together Walkédunlop's competencies in debt origination, I@@nvicing, asset management,
investment consulting and related services, Greek'$°Fannie Mae DUS origination capabilities amduGin's Fannie Mae, Freddie Mac and
HUD operations, including its healthcare real estahding business, to form one of the leading iderg of commercial real estate financial
services in the United States. Substantially athefassets and liabilities of W&D, Inc. and Gr&anik, including its wholly owned subsidiary
Green Park Express, LLC, were transferred to WadkBrunlop, LLC in exchange for 5% and 60% interestspectively, in Walker &
Dunlop, LLC, and certain assets and liabilitie<Column were transferred to Walker & Dunlop, LLC #0B5% interest in Walker &
Dunlop, LLC.

Basis of Presentation

Concurrently with the closing of this offeg, we will complete certain formation transactdhrough which Walker & Dunlop, LLC will
become a wholly owned subsidiary of Walker & Dunlbg., a newly formed Maryland corporation. In nestion with the formation
transactions, members of the Walker family, certdiour directors and executive officers and certgher individuals and entities who
currently own direct and indirect equity intereist®Valker & Dunlop, LLC will contribute their resptive interests in such entities to Walker &
Dunlop, Inc. in exchange for shares of our comntonks See "Business—Our History and Formation Taatigns."

The selected financial data included is firiospectus represents the consolidated and cethbtatements for the entities that will becc
our wholly owned subsidiaries as of the completibthis offering.

Outlook and Trends

We believe demand for commercial real edzdns will increase as substantial levels oftexdsdebt mature and commercial real estate
investment activity rebounds. We also believe rfartily lending will continue to be characterizedthg strong market presence of GSEs and
HUD, given the continued weakness of commerciakbamd the secondary market for securitized loans.

Fannie Mae, Freddie Mac and the real estadiefinance industries, however, have come umdense scrutiny as a result of the recent
economic crisis and that scrutiny is likely to dooge for the next several years. Although we camnetlict what actions Congress or other
governmental authorities may take affecting GSB$DHind companies operating in the commercial re@te and finance
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sectors, we expect some degree of regulatory chariggely. Congress and other governmental autiesrhave also suggested that lenders
should be required to retain on their balance shgetrtion of the loans that they originate, aliflomo regulation has yet been implemented.
We may be subject to additional liquidity and capiequirements. Separately, Fannie Mae has rgcectieased its collateral requirements
under the Fannie Mae DUS program from 35 basistpain60 basis points, effective January 1, 20he icremental collateral required for
existing and new loans will be funded over appratiely the next three years, in accordance with fealiae requirements. Fannie Mae also
has indicated that it intends to reassess the adgaf its collateral requirements on an annuaishasarting as of October 2011.

Factors That May Impact Our Operating Results
We believe that our results are affecte@ lmpmber of factors, including the items discudssdw.

. Performance of Multifamily and Other Commercial Restate Related MarketsOur business is dependent on the general
demand for, and value of, commercial real estateralated services, which are sensitive to econaonalitions. Demand for
multifamily and other commercial real estate gelieracreases during stronger economic environmeaesulting in increased
property values, transaction volumes and loan aiipn volumes. During weaker economic environmemtdtifamily and othe
commercial real estate may experience higher ptppacancies, lower demand and reduced values el¢twmwlitions can result
in lower property transaction volumes and loaniaggons, as well as an increased level of senadeances and losses from
our Fannie Mae DUS risk-sharing obligations.

. The Level of Losses from Fannie Mae -Sharing Obligations Under the Fannie Mae DUS program, we share fiskss on
most loans we sell. In the majority of cases, wsoab the first 5% of any losses on the unpaid paldalance of a loan, and
above 5% we share a percentage of the loss withi&#afae, with our maximum loss capped at 20% ofutmgaid principal
balance of a loan (subject to doubling or triplihthe loan does not meet specific underwritingesia or if the loan defaults
within 12 months of its sale to Fannie Mae). Agsutt, a continuing rise in delinquencies couldéhawmaterial adverse effect
us.

. The Price of Loans in the Secondary Mark@ur profitability is determined in part by thaéqa we are paid for the loans we
originate. A component of our origination relategenues is the premium we recognize on the sadaxn. Stronger investor
demand typically results in larger premiums whileaker demand results in little to no premium.

. Market for Servicing Commercial Real Estate Loar&ervice fee rates for new loans are set at the We enter into a loan sale
commitment based on origination volumes, competjtarepayment rates and any risk-sharing obligatiea undertake.
Changes in future service fee rates impact thesvalwur future MSRs and future servicing revenudsch could impact our
profit margins and operating results over time.

Revenues

Gains From Mortgage Banking ActivitiesMortgage banking activity income is recognized whee record a derivative asset upon the
commitment to both originate a loan with a borroaed sell to an investor (ASC 815). The commitreessiet is recognized at fair value, which
reflects the fair value of the contractual loargoration related fees and sale premiums, net diroker fees, the estimated fair value of the
expected net future cash flows associated witlséneicing of the loan and the estimated fair valfiguaranty obligations to be retained. Also
included in gains from mortgage banking activites changes to the fair value of loan commitmedotsyard sale commitments, and loans t
for sale that occur during their respective holdiegiods. Upon sale of the loans, no gains
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or losses are recognized as such loans are recatdad value during their holding periods. Momigaservicing rights and guaranty obligations
are recognized as assets or liabilities, respdgtiupon the sale of the loans.

Loans originated in a brokerage capacitglti®o have lower origination fees because theynaftguire less time to execute, there is more
competition for brokerage assignments and bec#skdrrower will also have to pay an originatioa fe the ultimate institutional lender.

Premiums received on the sale of a loanltreden a loan is sold to an investor for morenthia face value. There are various reasons
investors may pay a premium when purchasing a lBanexample, the fixed rate on the loan may badrighan the rate of return required by
an investor or the characteristics of a particldan may be desirable to an investor.

MSRs are recorded at fair value the daye&lea loan. The fair value is based on estimatéstore net cash flows associated with the
servicing rights. The estimated net cash flowsdiseounted at a rate that reflects the credit anddity risk of the MSR over the estimated life
of the loan.

Servicing Fees. We service nearly all loans we originate. Weneservicing fees for performing certain loan seing functions, such as
processing loans, tax and insurance payments andgimg escrow balances. Servicing also includest asanagement functions, such as
monitoring the physical condition of the properpalyzing the financial condition and liquidity thie borrower and performing loss mitigation
activities as directed by the GSEs and HUD.

Our servicing fees provide a stable revestteam. They are based on contractual terms,aane@ over the life of the loan and are
generally not subject to prepayment risk. Our Favhiae and Freddie Mac servicing engagements prdeidaake-whole payments in the
event of a voluntary prepayment. Accordingly, werently do not hedge our servicing portfolio foepayment risk. Any make-whole
payments received are included in "Revenues—Other."

HUD has the right to terminate our curregrtvicing engagements for cause. In addition tmiteation for cause, Fannie Mae and Freddie
Mac may terminate our servicing engagements witbhause by paying a termination fee. Our institialdnvestors typically may terminate ¢
servicing engagements at any time with or with@utse, without paying a termination fee.

Net Warehouse Interest IncomeWe earn net interest income on loans fundealidir borrowings from our warehouse facilities friva
time the loan is closed until the loan is sold pard to the loan purchase agreement. Each borrawvirgwarehouse line relates to a specific
loan for which we have already secured a loan@atemitment with an investor. Because of this "mattfunding,” we do not incur warehot
interest expense without earning warehouse intéresime. Related interest expense from the warehlmas funding is netted against interest
income. Net warehouse interest income varies baséle period of time between the loan closing thedsale of the loan to the investor, the
size of the average balance of the loans helddier and the net interest spread between the lmgpon rate and the cost of warehouse
financing. Loans typically remain in the warehotesglity for 2 to 45 days. Loans that we broker fiogtitutional investors and other investors
are funded directly by them.

Escrow Earnings and Other Interest IncomeéNe earn interest income on property level esaeposits in our servicing portfolio,
generally based on an average 30-day LIBOR. Esedwings reflect interest income net of interedd pathe borrower, which generally
equals a money market rate.

Other. Other income is comprised of investment coirsgland related services fees, make-whole paynsmtother miscellaneous
non-recurring revenues.
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Costs and Expenses

Personnel. Personnel expense includes the cost of employepensation and benefits, which include fixed disdretionary amounts
tied to company and individual performance.

Amortization and Depreciation. Amortization and depreciation is principallyngprised of amortization of our MSRs. The MSRs are
amortized in proportion to, and over the period,that servicing income is expected to be receiVée.amortize the guaranty obligations
evenly over the same period as the associated MSRslepreciate property, plant and equipment ratabr their estimated useful lives.

Provision for Risk-Sharing Obligations.The provision for risk-sharing obligations &ablished at the loan level for Fannie Mae DUS
risk-sharing loans when the borrower has defautethe loan or we believe it is probable the boeowill default on the loan and a loss has
been incurred. This provision is in addition to thearanty obligation that is recognized when tlanls sold. Our estimates of value are based
on appraisals, broker opinions of value or net afieg income and market capitalization rates, winen we believe is a better estimate of the
net disposition value.

Other Operating Expenses.Other operating expenses include sub-servioisgs, facilities costs, travel and entertainmeratketing
costs, professional fees, licenses, dues and sptiges, corporate insurance and other adminisieagkpenses. As a result of this offering, we
will become a public company and our costs for &esuch as legal services, insurance, accountingcesrand investor relations will increase
relative to our historical costs for such serviass private company. We expect to incur additionats to maintain compliance with the
Sarbanes-Oxley Act and the rules and regulationtiseoSecurities and Exchange Commission and the YW Stock Exchange.

Income Tax Expense.We have historically operated as pass-throaglentities (partnerships, LLCs and S-corporatioAstordingly,
our historical earnings have resulted in only nahfederal and state corporate level expense. &héability has been the obligation of our
owners. Upon consummation of the formation transast our income will be subject to both federad atate corporate tax. The change in tax
status is expected to result in the recognitioapgroximately $30 million to $40 million of net @defed tax liabilities and a corresponding tax
expense in the quarter in which the formation ta&tiens are consummated.

Critical Accounting Policies

Our consolidated and combined financiaesteents have been prepared in accordance with aiegprinciples generally accepted in the
United States of America, which require managen®ntake estimates and assumptions that affecttegpbamounts. The estimates and
assumptions are based on historical experienceted factors management believes to be reasonfattieal results may differ from those
estimates and assumptions. We believe the followritizal accounting policies represent the arehere more significant judgments and
estimates are used in the preparation of our catedetl and combined financial statements.

Mortgage Servicing Rights and Guaranty @difions. MSRs are recorded at fair value the day weaskdan. The fair value is based on
estimates of future net cash flows associated thigrservicing rights. The estimated net cash flamesdiscounted at a rate that reflects the
credit and liquidity risk of the MSR over the estited life of the loan.

In addition to the MSR, for all Fannie MA®&S loans with risk-sharing obligations, upon saéerecord the fair value of the obligation to
stand ready to perform over the term of the gugrémin-contingent obligation), and the fair valddhe expected loss from the risk-sharing
obligations in the event of a borrower default thmgent obligation). In determining the fair valokthe guaranty obligation, we consider the
risk profile of the collateral, historical loss exjence, and various market
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indicators. Generally, the estimated fair valu¢hef guaranty obligation is based on the presenieval the future cash flows expected to be
paid under the guaranty over the life of the Idaistorically three to five basis points annuallyiscounted using a 12-15 percent discount rate.
Historically, the contingent obligation recognizeas been de minimis. The estimated life and discaia used to calculate the guaranty
obligation are consistent with those used to cateuthe corresponding MSR.

The MSR and associated guaranty obligatr@enamortized into expense over the estimatealifbe loan. The MSR is amortized in
proportion to, and over the period, that net sémgiédncome is expected to be received. The guaralpligation is amortized evenly over the
same period. If a loan defaults and is not expettdscome current or pays off prior to the esteddife, the net MSR and associated guaranty
obligation balances are expensed.

We carry the MSRs at the lower of amortizatlie or fair market value and evaluate the cagyialue quarterly. We engage a third party
to value our MSRs on an annual basis.

The Provision for Risk-Sharing ObligationsThe amount of the provision considers our aseest of the likelihood of payment by the
borrower, the estimated disposition value of thdarlying collateral and the level of risk-shariitjstorically, the loss recognition occurs at or
before the loan becoming 60 days delinquent.

Results of Operations

Following is a discussion of our resultopgration for the nine months ended Septembe2@ID), and 2009, and each of the years ended
December 31, 2009, 2008, and 2007. The financkilli®are not necessarily indicative of future lss@ur business is not typically subject to
seasonal trends. However, our quarterly resulte flactuated in the past and are expected to fatetin the future,
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reflecting the interest rate environment, the vaushrefinancings and general economic conditidihg table below provides supplemental
data regarding our financial performance.

Nine Months Ended September 3C Year Ended December 31

Dollars in thousands 2010 2009 2009 2008 2007
Origination Data:
Origination volumes b

investor

Fannie Mag¢ $ 1,077,75" $ 1,014,83° $ 1,413,214 $ 1,234,27. $ 1,215,76!

Freddie Mac 415,28: 205,06( 255,99° — —

Ginnie Ma-HUD 445,21¢ 162,59¢ 217,18t — —

Other 163,71 299,58! 343,44! 748,78 848,60:
Total $ 210196 $ 1,682,007 $ 2,229,77. $ 1,983,051 $ 2,064,36.
Key Origination

Metrics (as a

percentage of

origination volume):
Origination related fee 1.42% 1.1&% 1.24% 0.71% 0.62%
Fair value of MSRs

created, ne 1.36% 1.21% 1.35% 0.77% 0.44%
Servicing Portfolio by

Type:
Fannie Mae $ 9,172,090 $ 8,368,89 $ 8,695,22' $ 5,182,82. $ 4,309,07.
Freddie Mac 2,119,87 2,143,16! 2,055,82 — —
HUD/Ginnie Mae 683,24: 263,66° 350,67t — —
Other 2,190,63! 2,069,10. 2,101,59 1,793,38: 1,745,111
Total servicing

portfolio $ 14,165,85 $ 12,844,82 $ 13,203,31 $ 6,976,200 $ 6,054,18:
Key Servicing Metrics

(end of period):
Weightec-average

servicing fee rat 0.2(% 0.17% 0.1&% 0.18% 0.17%
Key Expense Metrics

(as a percentage of

total revenues):
Personnel expens 34% 3% 36% 35% 33%
Other operating

expense: 11% 15% 13% 13% 8%
Total expense 66% 71% 68% 71% 68%

Nine Months Ended September 30, 2010 Compared to Nine Months Ended September 30, 2009
Overview

Our income from operations was $29.5 millfor the nine months ended September 30, 2010pared to $17.8 million for the nine
months ended September 30, 2009, a 66% increas¢of@brevenues were $85.8 million for the ninemtis ended September 30, 2010,
compared to $62.3 million for the nine months en8egdtember 30, 2009, a 38% increase. Our totalnsgsewere $56.3 million for the nine
months ended September 30, 2010, compared to $#Hidn for the nine months ended September 3092@627% increase. Our operating
margins, calculated by dividing income from operasi by total revenues, were 34% and 29% for the mianths ended September 30, 2010
and 2009, respectively. The increases in revenng&arnings were primarily attributable to highggimation volumes resulting from the
additional capabilities acquired in the Column s@etion and higher origination fees per comparablesaction.
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Revenues

Gains From Mortgage Banking Activities.Gains from mortgage banking activities were.$58illion for the nine months ended
September 30, 2010, compared to $40.1 millionHerrtine months ended September 30, 2009, a 46%easer Gains reflect the fair value of
loan origination fees, premiums or losses on the glaloans, net of any co-broker fees, and thevalue of the expected net future cash flows
associated with the servicing of the loan, netryf guaranty obligations retained.

Loan origination related fees were $29.8iomi for the nine months ended September 30, 26dMpared to $19.8 million for the nine
months ended September 30, 2009, a 51% increageinthease was primarily attributable to highdgimation volumes from our Freddie M
and HUD product offerings and higher originatioedgper comparable transaction. Origination volume®ased to $2.1 billion for the nine
months ended September 30, 2010, compared to #llon for the nine months ended September 30, 2@d6% increase. Our origination
fees as a percentage of origination volumes we2ebadis points for the nine months ended SepteBthe2010, compared to 118 basis points
for the nine months ended September 30, 2009, aidb¥ase.

The fair value of the expected net futuasitflows associated with the servicing of the laas $28.6 million for the nine months ended
September 30, 2010, compared to $20.3 millionterrtine months ended September 30, 2009, a 41%saer This increase was primarily
attributable to a 25% increase in origination voésyand an increase in the servicing fee ratedar Fannie Mae loans and an increased
percentage of HUD originations, which generate &igkscrow earnings. The fair value of the expenttduture cash flows associated with the
servicing of the loan, as a percentage of origimatiolumes, was 136 basis points for the nine nwettded September 30, 2010, compared to
121 basis points for the nine months ended SepteBh@009, a 12% increase.

Servicing Fees. Servicing fees were $19.8 million for the nmenths ended September 30, 2010, compared to #iilli@n for the nine
months ended September 30, 2009, a 29% increaseirithease was primarily attributable to growthihe servicing portfolio to $14.2 billion
at September 30, 2010 from $12.8 billion in 2002086 increase, plus an 18% increase in the weigitedage servicing fee rate to 20 basis
points at September 30, 2010 from 17 basis potrseptember 30, 2009.

Net Warehouse Interest IncomeNet warehouse interest income was $2.9 millasrthe nine months ended September 30, 2010,
compared to $3.1 million for the nine months en8egtember 30, 2009, a 6% decrease. This decreasgrivarily attributable to a 155 basis
point decrease in the average net interest spretagebn the loan coupon rate and the average cestrehouse financing, offset by a 77%
increase in the average outstanding warehousedgaldihe components of net warehouse interest ineseé$ in thousands):

2010 2009
Warehouse interest incor $ 6,380 $ 4,64¢
Warehouse interest exper $ 3,43¢ $ 1,527
Warehouse interest income, | $ 2944 $ 3,12

Escrow Earnings and Other Interest IncomeEscrow earnings and other interest income a8 /illion for the nine months ended
September 30, 2010, compared to $1.3 million ferrtme months ended September 30, 2009, a 27%aser&his increase was primarily
attributable to the growth of the servicing poiitfol

Other. Other income was $2.9 million for the nine nfenénded September 30, 2010, compared to $2.4mibr the nine months
ended September 30, 2009, a 23% increase. Thisaisemwas primarily attributable to a one-time penénce fee received during the third
quarter of 2010.
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Gain on Bargain Purchase. In 2009, we recognized a one time gain on bangarchase of $10.9 million in connection with Belumn
transaction. The gain on bargain purchase repre#eatdifference between the fair market valuénefriet assets acquired and the purchase
price paid.

Expenses

Personnel. Personnel expense was $28.9 million for the miwnths ended September 30, 2010, compared t6 B#kion for the nine
months ended September 30, 2009, an 18% increhieintrease was primarily attributable to the #ddal commissions associated with
increased loan origination related fees.

Amortization and Depreciation. Amortization and depreciation expense was $filion for the nine months ended September 30,
2010, compared to $9.1 million for the nine morehded September 30, 2009, a 36% increase. Thisaisemwas primarily attributable to the
growth of the servicing portfolio.

Provision for Risk-Sharing Obligations.The provision for risk-sharing obligations wi&&4 million for the nine months ended
September 30, 2010, compared to approximatelyfoerthe nine months ended September 30, 2009.Heonine month periods ended
September 30, 2010 and 2009, the provisions flrdligring obligations were seven and approximatetp basis points of the Fannie Mae at
risk portfolios, respectively. These provisiondeef the increase in 6@ay delinquencies to 0.83% of the at risk portfalicGeptember 30, 20
from 0.24% of the at risk portfolio at Septembey 3009. These provisions also included certainddhat were not delinquent, but for which
we believed default was probable. The net writs-&f the nine months ended September 30, 2010 $&temillion, or three basis points of
the at risk portfolio, which is included in the $2nillion amount assumed from the Column transacivhich were provisioned for at
acquisition.

Interest Expense on Corporate Debtinterest expense on corporate debt was $1lmfbr the nine months ended September 30, 2010
compared to $1.3 million for the nine months en8egtember 30, 2009, a 21% decrease. This decreasprimarily attributable to a 15%
decrease in the average corporate debt balandaioditsy and an 11 basis point decline in the aveBfgday LIBOR.

Other Operating Expenses.Other operating expenses were $9.5 milliorthernine months ended September 30, 2010, repiegernt
change relative to the nine months ended Septe&the&009.

Year Ended December 31, 2009 Compared to Year Ended December 31, 2008
Overview

Our income from operations was $28.6 millfor the year ended December 31, 2009, compargdi4® million for the year ended
December 31, 2008, a 104% increase. Our total tmewere $88.8 million for the year ended DecerBtieR009, compared to $49.2 million
for the year ended December 31, 2008, an 81% iseréaur total expenses were $60.2 million for tbaryended December 31, 2009,
compared to $35.1 million for the year ended Deaandd, 2008, a 71% increase. Our operating maxgare 32% for the year ended
December 31, 2009, compared to 29% for the yeaszceDecember 31, 2008. The increases in revenuesaanthgs were primarily attributal
to higher origination volumes resulting from thelgidnal capabilities acquired in the Column trastgan and higher origination fees per
comparable transaction.

Revenues

Gains From Mortgage Banking Activities.Gains from mortgage banking activities were.$51illion for the year ended December 31,
2009, compared to $29.4 million for the year ended
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December 31, 2008, a 97% increase. Gains refledaihvalue of loan origination fees, premiumdasses on the sale of loans, net of any co-
broker fees, and the fair value of the expectedutate cash flows associated with the servicinthefloan, net of any guaranty obligations
retained.

Loan origination related fees were $27.Wiomi for the year ended December 31, 2009, contptryés14.1 million for the year ended
December 31, 2008, a 97% increase. This increaserimarily attributable to larger origination vates and higher origination fees per
comparable transaction associated with a shift tdu&SE and HUD origination and away from institaibinvestors. Origination volumes
increased to $2.2 billion in 2009, compared to $#lidn in 2008, a 12% increase. The 2009 volumedkect the more challenging credit
markets, the smaller appetite of institutional stees and increased reliance on GSEs and HUD éoseélcondary market. The GSEs and HUD
comprised 85% and 62% of originations in 2009 ab@8?2 respectively. Our origination fees as a pesgmof origination volumes increasec
124 basis points in 2009, from 71 basis points0®&, a 75% increase.

The fair value of the expected net futuashcflows associated with the servicing of the laas $30.2 million for the year ended
December 31, 2009, compared to $15.3 million ferytear ended December 31, 2008, a 97% increaseindnease was primarily attributable
to a 12% increase in origination volumes, and areiase in MSR per comparable transaction. Thev&dire of the expected net future cash
flows associated with the servicing of the loaragercentage of origination volumes, was 135 hasists in 2009, compared to 77 basis points
in 2008, a 75% increase. This increase results &onmcreased concentration in GSE and HUD originatand an increase in the servicing
rate for new Fannie Mae loans.

Servicing Fees. Servicing fees were $21.0 million for the yeaded December 31, 2009, compared to $12.3 miliothe year ended
December 31, 2008, a 71% increase. This increasevimarily attributable to an increase in the &g#ng portfolio to $13.2 billion at
December 31, 2009 from $7.0 billion at December28D8, an 89% increase, which was primarily duda¢oservicing acquired in the Column
transaction, offset by a decrease in the weightedage servicing fee rate to 18 basis points aeber 31, 2009 from 18 basis points at
December 31, 2008, a 1% decrease. The lower weighterage servicing fee reflects the addition edéie Mac and HUD loans to the
servicing portfolio.

Net Warehouse Interest IncomelNet warehouse interest income was $4.2 mifarihe year ended December 31, 2009, compared to
$1.8 million for the year ended December 31, 2@0834% increase. This increase was primarily attaible to an 18% increase in the average
outstanding warehouse balance, together with 0498 point increase in the average net spreadsketihe loan coupon rate and the cost of
warehouse financing. The components of net warehmisrest income are ($ in thousands):

2009 2008
Warehouse interest incor $ 6,532 $ 4,221
Warehouse interest exper $ 2,346 $ 2,43«
Warehouse interest income, | $ 4,18¢ $ 1,787

Escrow Earnings and Other Interest IncomeEscrow earnings and other interest income vi&8 Sillion for the year ended
December 31, 2009, compared to $3.4 million forytber ended December 31, 2008, a 48% decreaseddtrisase was primarily attributable
to a 255 basis point decline in the average 30LdBYR, offset by the growth of the servicing potito

Other. Other income was $3.9 million for the year eh@&cember 31, 2009, compared to $2.3 million lierytear ended December 31,
2008, a 71% increase. This increase was primarily
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attributable to an increase in application feemfthe higher origination activity, a $0.6 milliomig on the sale of certain MSRs and a
$1.1 million increase in investment consulting asldted services fees in 2009.

Gain on Bargain Purchase. In 2009, we recognized a one time gain on bangarchase of $10.9 million in connection with Belumn
transaction. The gain on bargain purchase reprefeatifference between the fair market valuéefriet assets acquired and the purchase
price paid.

Expenses

Personnel. Personnel expense was $32.2 million for the geded December 31, 2009, compared to $17.0 mildothe year ended
December 31, 2008, an 89% increase. This increasgpvimarily attributable to the additional comrivss associated with the increases in
loan origination related fees and the personnetese associated with employees added from the @adikansaction in 2009.

Amortization and Depreciation. Amortization and depreciation expense was $t#ligon for the year ended December 31, 2009,
compared to $7.8 million for the year ended Decarlie 2008, a 66% increase. This increase was ptinadtributable to growth of the
servicing portfolio resulting from the Column tracsion.

Provision for Risk-Sharing Obligations.The provision for risk-sharing obligations w3 million for the year ended December 31,
2009, compared to $1.1 million for the year endedd@nber 31, 2008, a $1.2 million increase. Theipraw for risk-sharing obligations was
four and three basis points of the Fannie Maesitportfolio balances as of December 31, 2009,2848, respectively. While the 60-day
delinquency rate declined to 0.31% of the at riskfplio at December 31, 2009 from 0.56% of theigk portfolio at December 31, 2008, the
increase in the provision included certain loarsd Where not delinquent, but for which we believefadlt was probable. The 2009 net write-
offs were $0.5 million or one basis point of theigk portfolio. There were no write-offs in 2008.

Interest Expense on Corporate DebfThe interest expense on corporate debt wasrillian for the year ended December 31, 2009,
compared to $2.7 million for the year ended Decar8ie 2008, a 37% decrease. This decrease wasrpyigributable to a 15% decrease in
the average corporate debt outstanding and a 288 paint decline in the average 30-day LIBOR.

Other Operating Expenses.Other operating expenses were $11.1 milliortHeryear ended December 31, 2009, compared to
$6.5 million for the year ended December 31, 2@08)% increase. This increase was primarily attaibie to the costs of adding seven offices
and 38 employees in connection with the Columnstation in 2009.

Year Ended December 31, 2008 Compared to Year Ended December 31, 2007
Overview

Our income from operations was $14.0 millfor the year ended December 31, 2008, compar$di&3 million for the year ended
December 31, 2007, a 14% decrease. Our total regamare $49.2 million for the year ended DecemtiePB808 compared to $50.3 million
the year ended December 31, 2007, a 2% decreas¢ot@uexpenses were $35.1 million for the yeateshDecember 31, 2008 compared to
$33.9 million for the year ended December 31, 2@0%% increase. Our operating margins were 29%hfyear ended December 31, 2008
compared to 32% for the year ended December 37,. 20@& 2008 results primarily reflect a decreasesitrow earnings from a 239 basis point
decline in the average 30-day LIBOR coupled wittealine in prepayment penalties collected by ub@sredit markets tightened. These
decreases were partially offset by an increasaiimsgfrom mortgage banking activities resultingniran increase in the estimated fair value of
the expected net future cash flows associatedseithicing the loans.
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Revenues

Gains From Mortgage Banking Activities.Gains from mortgage banking activities were.82fillion for the year ended December 31,
2008, compared to $21.9 million for the year enBedember 31, 2007, a 34% increase. Gains refledaihvalue of loan origination fees,
premiums or losses on the sale of loans, net otaryroker fees, and the fair value of the expenttduture cash flows associated with the
servicing of the loan, net of any guaranty obligas retained.

Loan origination related fees were $14.lliomi for the year ended December 31, 2008, contptyé12.8 million for the year ended
December 31, 2007, a 10% increase. This increaservimarily attributable to an increase in origioatfees per comparable transaction
associated with the shift toward GSE lending, dftgea decline in originations. Our origination $ess a percentage of origination volumes
71 basis points in 2008, compared to 62 basis p@in2007, a 15% increase, and our originationwelsi were $2.0 billion in 2008, compared
to $2.1 billion in 2007, a 4% decrease. Originatiofumes for loans placed with institutional invarstfell 12% in 2008 compared to 2007.

The fair value of the expected net futuashcflows associated with the servicing of the laas $15.3 million for the year ended
December 31, 2008, compared to $9.1 million forytear ended December 31, 2007, a 68% increaseinnease was primarily attributable
an increase in our MSR per comparable transaciibe fair value of the expected net future cash dlassociated with the servicing of the I«
as a percentage of origination volumes, was 7&l@snts in 2008, compared to 44 basis points 0V2This increase reflects the higher
concentration of GSE originations and the highevismg fee rate for new Fannie Mae loans.

Servicing Fees. Servicing fees were $12.3 million for eachta# years ended December 31, 2008 and 2007, resggciihe servicing
portfolio grew to $7.0 billion at December 31, 2088mpared to $6.1 billion at December 31, 200/5% increase. While the ratio of
weighted-average servicing fee rate remained velgticonstant, our servicing revenues benefittechfother higher fees of $1.0 million in
2007.

Net Warehouse Interest IncomeNet warehouse interest income was $1.8 mifiarihe year ended December 31, 2008, compared to
$0.0 million for the year ended December 31, 200iis increase was primarily attributable to a 104&6ease in the average outstanding
warehouse balance, together with a 197 basis pargase in the average net spread between thebtngon rate and the cost of warehouse
financing. The components of net warehouse inténesme are ($ in thousands):

2008 2007
Warehouse interest incor $ 4221 $ 2,65¢
Warehouse interest exper $ 2,434 $ 2,64:
Warehouse interest income, | $ 1,781 $ 17

Escrow Earnings and Other Interest IncomeEscrow earnings and other interest income V8a% ®illion for the year ended
December 31, 2008, compared to $9.0 million forytbaer ended December 31, 2007, a 62% decreaseddtrisase was primarily attributable
to a 239 basis point decline in the average 30LdBYR, offset by the growth of the servicing potifo

Other. Other income was $2.3 million for the year ehfeecember 31, 2008, compared to $7.0 million lierytear ended December 31,
2007, a 68% decrease. This decrease was primé#rilyutable to a $1.1 million decline in investmeonsulting and related services fees and a
$1.8 million decline in make-whole payments. Maldeole payments were $0.7 million and $2.6 million the years ended December 31, -
and 2007, respectively. As the credit markets &éght in 2008, fewer prepayments occurred, resultingwer make-whole payments.
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Expenses

Personnel. Personnel expenses were $17.0 million for ¢ ¥nded December 31, 2008, compared to $16.@midr the year ended
December 31, 2007, a 1% increase. This increaseriraarily attributable to the additional commigsscassociated with the higher origination
related fees.

Amortization and Depreciation. Amortization and depreciation expense was $¥lBon for the year ended December 31, 2008,
compared to $9.1 million for the year ended Decamie 2007, a 14% decrease. This decrease wasrpyimiributable to fewer prepayments
and associated MSR write-offs in 2008.

Provision for Risk-Sharing Obligations.The provision for risk-sharing obligations wiis1 million for the year ended December 31,
2008. We recognized no provision for the year eridecember 31, 2007. The provision for righkaring obligations was three basis points ¢
Fannie Mae at risk portfolio as of December 31,820hese provisions reflect the increase in 60gkinquencies to 0.56% of the at risk
portfolio at December 31, 2008 from 0.19% of theisk portfolio at December 31, 2007. These prawrisialso include certain loans that were
not delinquent, but for which we believed defaudtsiprobable. There were no-write offs for the yesded December 31, 2008 and 2007,
respectively.

Interest Expense on Corporate Debtinterest expense on corporate debt was $2liomfbr the year ended December 31, 2008,
compared to $3.9 million for the year ended Decar8ie 2007, a 30% decrease. This decrease wasrjyi@tributable to a 13% decrease in
the average corporate debt balance outstanding @38 basis point decrease in the average 30-&aQRI

Other Operating Expenses.Other operating expenses were $6.5 milliorttieryears ended December 31, 2008, compared to
$4.2 million for the year ended December 31, 2@054% increase. This increase was primarily attaible to $1.0 million of Column
transaction expenses included in 2008.

Financial Condition
Cash Flows from Operating Activities

Our cash flows from operations are gendrfitam loan sales, servicing fees, escrow earningsywarehouse interest income and other
income, net of loan purchases and operating costscash flows from operations are impacted bytithang of loan closings and the period of
time loans are held for sale in the warehouse.

Cash Flow from I nvesting Activities

We usually lease facilities and equipmentdur operations. However, when necessary andeffesitive, we invest immaterial amounts of
cash in property, plant and equipment.

Cash Flow from Financing Activities

We use our warehouse facilities to fundhlosings. We believe that our current warehoasdities are adequate to meet our increasing
loan origination needs. Historically we have usathtterm debt to fund acquisitions.

Although historically our excess cash fldwsn operations has been distributed to ownersguveently have no intention to pay dividel
on our common stock in the foreseeable future.
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Nine Months Ended September 30, 2010 Compared to Nine Months Ended September 30, 2009

Our unrestricted cash balance was $20.lomiand $10.7 million as of September 30, 201@, September 30, 2009, respectively, a
$9.4 million increase.

Changes in cash flows from operations vdergen primarily by loans acquired and sold. Sugdmk are held for short periods of time,
generally less than 45 days, and impact cash flmesented as of a point in time. We used cash &fi&illion and generated cash of
$50.0 million from operations during the nine manémded September 30, 2010 and 2009, respectivielgh included net cash outflows of
$22.4 million and net cash inflows of $43.6 millilom the sale of loans held for sale during thepeetive periods. Excluding cash flows from
loan sales, our operating cash flows were $20.6amifor the nine months ended September 30, 26df@pared to $6.4 million for the nine
months ended September 30, 2009. The increasei®dbe improved timing of cash receipts from Htdated loan origination fees in 2010
compared to the same period in 2009.

We invested $0.5 million and $0.4 milliohcash in equipment and furniture for the nine rhgrended September 30, 2010 and 2009,
respectively. These amounts represent immatesiastments in property, plant and equipment.

We received $11.9 million and used $45.[fioni of cash in financing activities for the ningonths ended September 30, 2010 and 2009,
respectively, a $57.6 million increase. This inseewas primarily attributable to a $66.0 millioci@ase in the use of warehouse notes payable
offset by a cash contribution from the Column testi®n.

Year Ended December 31, 2009 compared to Year Ended December 31, 2008

Our unrestricted cash balance was $10.Homidnd $6.8 million as of December 31, 2009, Bredember 31, 2008, respectively, a
$3.6 million increase.

Changes in cash flows from operations vdergen primarily by loans acquired and sold. Suzdmk are held for short periods of time,
generally less than 45 days, and impact cash flmesented as of a point in time. We generated $2@libn cash flows from operations for 1
year ended December 31, 2009 compared to using $Tiflion of cash for the year ended December 8082 The 2009 cash flows inclu
proceeds of $10.4 million from the sale of loankltier sale, while the 2008 cash flows include $84illion of cash used for the purchase of
loans held for sale. Excluding cash provided by aseb for the sale and purchase of loans, casls i operations were $10.0 million and
$5.2 million for 2009 and 2008, respectively. Therease in this component of cash flows from opamatwas primarily attributable to an
increase in net income, less fair value of MSRater@ and gain on bargain purchase, plus amortizatid depreciation.

We invested $0.1 million and $0.2 milliamr the year ended December 31, 2009, and 2008&ctgply, a $0.1 million increase. These
amounts represent immaterial investments in prgpptant and equipment.

We used $16.7 million of cash from finamgactivities for the year ended December 31, 26068 pared to $69.1 million of cash
generated from financing activities for the yeadesh December 31, 2008, an $85.7 million decredsis.decrease was attributable to a
$95.1 million decrease in warehouse facilities taunding, and a $2.5 million increase in distribofido owners, offset by a cash contribution
from the Column transaction.

Year Ended December 31, 2008 compared to Year Ended December 31, 2007

Our unrestricted cash balance was $6.8amiind $17.4 million as of December 31, 2008, Bedember 31, 2007, respectively, a
$10.6 million decrease.
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Changes in cash flows from operations vdergen primarily by loans acquired and sold. Sugdmk are held for short periods of time,
generally less than 45 days, and impact cash firesented as of a point in time. We used $79.5anibf cash flows from operations for the
year ended December 31, 2008 compared to cash ftomsoperations of $293.9 million for the year eddecember 31, 2007. The 2008 ¢
flows include $84.7 million of cash used for theghase of loans held for sale, while the 2007 éasts include $279.8 million cash from the
sale of loans held for sale. Excluding cash pravidg and used for the sale and purchase of loash, flows from operations was $5.2 million
and $14.1 million for 2008 and 2007, respectivélye decrease in this component of cash flows frperations were primarily attributable t
decrease in net income, less fair value of MSRatetk plus amortization and depreciation.

We invested $0.2 million and $0 for theyeaded December 31, 2008 and 2007, respectiv&l§,2amillion increase. These amounts
represent immaterial investments in property, péartt equipment.

We generated $69.1 million of cash fronafining activities for the year ended December 8082a $359.4 million increase over the
$290.3 million of cash used in financing activitfes the year ended December 31, 2007. This inereas attributable to a $364.5 million
increase in cash generated from warehouse fasititigstanding, offset by a $3.9 million increaséhigamount of debt principal payments, and
other net changes in assets and liabilities.

Liquidity and Capital Resources
Uses of Liquidity, Cash and Cash Equivalents

Our cash flow requirements consist of idrs-term liquidity necessary to fund mortgage kd(i) working capital to support our day-to-
day operations, including debt service paymentyjcgr advances consisting of principal and inteaglvances for Fannie Mae or HUD loans
that become delinquent and advances on insurancgges payments if the escrow funds are insufficiand (iii) liquidity necessary to pay
down our debt obligations of approximately $0.6limil maturing on January 28, 2011 and $27.9 millimsturing on October 31, 2011. We
have an option to extend the $27.9 million del®atober 31, 2013, subject to certain conditions.

We also require working capital to satisbflateral requirements for our Fannie Mae DUS-gkkring obligations and to meet the
operational liquidity requirements of Fannie Maseddie Mac, HUD, Ginnie Mae and our warehouse ifgdénders. Fannie Mae has indica
that it will be increasing its collateral requirem& for certain loans. Congress and other govertahanthorities have also suggested that
lenders will be required to retain on their balasbeet a portion of the loans that they originalitsough no regulation has yet been
implemented. In either scenario, we would requdeittonal liquidity to support the increased cadlatl requirements.

As of September 30, 2010, December 31, 2808 December 31, 2008, we were required to maiatdeast $8.1 million, $7.3 million
and $6.0 million, respectively, of liquid assetsrteet our operational liquidity requirements fonfie@ Mae, Freddie Mac, HUD, Ginnie Mae
and our warehouse facility lenders. As of Septen3iBe2010, December 31, 2009, and December 31, 2098ad operational liquidity of
$20.1 million, $10.4 million, and $6.8 million, r@ectively.

On October 27, 2010, we declared our qdgreistribution in the normal course of businesthwespect to the third quarter 2010 in the
amount of $5 million, which will be paid to indireequity owners of Walker & Dunlop, LLC prior todlftlosing of this offering. Following the
completion of this offering, we currently intendretain all future earnings for the operation arpamsion of our business and, therefore, d
anticipate declaring or paying cash dividends anftireseeable future.
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Historically, our cash flows from operatiolmave been sufficient to enable us to meet out-¢don liquidity needs and other funding
requirements. Similarly, we believe that cash fldmsn operations should be sufficient for us to e current obligations for the next
12 months.

Restricted Cash and Pledged Securities

Restricted cash and pledged securitiesisiomsmarily of collateral for our risk-sharing lidpations and good faith deposits held on behalf
of borrowers between the time we enter into a lmanmmitment with the borrower and the investor pasgs the loan. The amount of collateral
required by Fannie Mae is a formulaic calculatibtha loan level and considers the balance ofdhe,Ithe risk level of the loan, the age of the
loan and the level of risk-sharing. As of Septen@®r2010, December 31, 2009, and December 31, ®@@(Q@edged securities to collateralize
our Fannie Mae DUS risk-sharing obligations of $1r8illion, $11.6 million and $7.2 million, respeetly, all of which were in excess of
current requirements.

We fund any growth in our Fannie Mae regdioperational liquidity and collateral requirensefiom our working capital. Fannie Mae |
recently increased its collateral requirementctatain segments of the Fannie Mae risk-sharintfglar by approximately 25 basis points
effective January 1, 2011. The incremental colidterquired for existing and new loans will be faddver approximately the next three years,
in accordance with Fannie Mae requirements. Basealio Fannie Mae portfolio as of September 30, 2€i®additional proposed collateral
required by the end of the three year period isetqdl to be approximately $12 million. Fannie MBs® &as indicated that it intends to reas
the adequacy of its collateral requirements onrarual basis, starting as of October 2011.

Sources of Liquidity: Warehouse Facilities

We have four warehouse facilities that we to fund our loan originations. Consistent wittiuistry practice, two of these facilities are
revolving commitments we expect to renew annualhe is an uncommitted facility we expect to renenvually, and the last facility is
provided on an uncommitted basis without a speaifaturity date. Our ability to originate mortgagats depends upon our ability to secure
and maintain these types of short-term financingaaeptable terms. The amounts we have outstaondiogr warehouse lines as of any
guarter-end are generally a function of the tinofithe execution of loan sales. Our warehouseifiasilare as follows:

. We have a $150 million committed warehouse lindni&ank of America, N.A. and TD Bank, N.A. that masion
November 28, 2011. The agreement provides us Wélability to fund our Fannie Mae, Freddie Mac &tD loans. Advances
are made at 100% of the loan balance and borrowinder this line bear interest at the average 30BOR plus 250 basis
points. As of September 30, 2010, we had $9.7 oniléf borrowings outstanding under this line andesponding loans held f
sale. This line has been renewed successfully exgay since we originally entered into the warelediasility in 2005.

This warehouse line includes various operatingfarahcial covenants at the Walker & Dunlop, LLCigntevel, including
requirements for a minimum tangible net worth o $illion, a debt to tangible net worth ratio of more than 6 to 1, minimu
liquid assets of at least $7 million, a maximuminttplency rate of no more than 2% (based on theidnpancipal amount of
Fannie Mae DUS loans that are sixty or more dajiagleent), and a maximum delinquency rate increds® more than 1%
(based on the unpaid principal amount of the Fahtdie DUS loans on which we have risk-sharing thatsixty or more days
delinquent) from quarter-end to quarter-end. Pwajuly 30, 2010, the quarter over quarter maxingd@tmquency rate increase
was 0.5%. We were in breach of this delinquenog cavenant as of June 30, 2010, based on our deliry rate increase of
0.71% from March 31, 2010 to June 30, 2010. Thddenunder this warehouse line waived the breash, a
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related cross-defaults were waived and the covemastamended to increase the maximum delinqueneypeacentage change
to 1% from quarter-end to quarter-end. We wereoimgiance with all covenants at September 30, 204Dwe do not expect
that the June 30, 2010 breach of the delinquerteyo@a/enant will have any adverse effect on ouitgtd borrow under our
existing warehouse facilities in the future.

. We have a $150 million committed warehouse lindnWNC Bank N.A. that matures on June 29, 2011.ateement provide
us with the ability to fund our Fannie Mae, Frediliac, and HUD loan closings. Advances are mad®@¥dlof the loan balan:
and borrowings under this line bear interest aatierage 30-day LIBOR plus 250 basis points. ASegtember 30, 2010, we
had $43.9 million of borrowings outstanding undes tine and corresponding loans held for salesTihe has been renewed
successfully every year since we originally enteénéd the warehouse facility in 2000. This warel®lise includes various
operating and financial covenants at the Walkerdap, LLC entity level, including requirements fminimum adjusted
tangible net worth of $85 million, an adjusted debadjusted tangible net worth ratio of no mor@nt3 to 1, minimum cash and
cash equivalents of at least $7 million, a maxindetinquency rate of no more than 2% (based ontipaid principal amount
loans that are sixty or more days delinquent) anchgimum delinquency rate increase of no more #8anbased on the
aggregate amount of unpaid principal amount oFRfienie Mae DUS loans on which we have risk-shatiagare sixty or more
days delinquent) from quarter-end to quarter-end.

. We have a $250 million uncommitted facility withrifae Mae under its As Soon As Pooled funding pnografter approval of
certain loan documents, Fannie Mae will fund loafter closing and the advances are used to reagriimary warehouse line.
Fannie Mae will advance 99% of the loan balancetatbwings under this program bear interest abtrerage 30-day LIBOR
plus 100 basis points. As of September 30, 201tade$33.6 million of borrowings outstanding unttés program. There is r
expiration date for this facility.

. We have an unlimited uncommitted warehouse linerapdrchase facility with Kemps Landing Capital Gmamy, LLC, an
affiliate of Guggenheim Partners, that matures Ma&t, 2011. The line provides us with the abilayfund Fannie Mae and
Freddie Mac loans. Advances are made at the 1e§480% of the loan balance or the purchase pritkeoloan. Borrowings
under this line bear interest at the average 30L4BQR plus 275 basis points. As of September 81,02 we had $31.8 million
of borrowings outstanding under this line. This @ause line includes various operating and findrogenants at the
Walker & Dunlop, LLC entity level, including req@ments for a minimum net worth of $2 million anchimium liquid assets of
$200,000.

These agreements also contain cdesault provisions, such that if a default occunder any of our debt agreements, generally theeles
under our other debt agreements could also dealdefault. We are in compliance with all of our eleouse line covenants.

Debt Obligations

On October 31, 2006, we entered into a%#dllion credit agreement with Bank of Americatfianded the purchase of a 49% interest in
Green Park. Ownership interests in Green Park, &fRjisition, LLC, Walker & Dunlop Multifamily, Ing.Walker & Dunlop GP, LLC,
W&D, Inc. and certain cash flows from the servicpaytfolio were pledged as collateral for the n@e. January 30, 2009, the loan was
amended to reflect the formation of Walker & DunlbpC and added pledges of all of the ownershipriets in Walker & Dunlop, LLC as
collateral for the note. The loan matures on Oat@ie 2011 and we have an option to extend thecagget to October 31, 2013, subject to
certain conditions. The loan bears interest attlezage 30-day LIBOR plus 350 basis points and has
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annual principal reductions of $3.6 million. As®éptember 30, 2010, the outstanding note balans&@a9 million.

We are subject to the same financial conemnancluding the delinquency rate covenant, ullisrioan as we have under the Bank of
America warehouse line. As with the warehouse vewere in breach of the delinquency rate coveaamf June 30, 2010. The lender wa
the breach, any related cross-defaults were wawneldhe covenant was amended to increase the maxdelinquency rate percentage to
change to 1% from quarter-end to quarter-end. titiaeh, the term loan includes the following reguirents: (i) EBITDA must be at least
$12 million; (ii) the ratio of EBITDA to the prinpal and interest payments required to be paid uthéeloan for the applicable year must be at
least 2.25 to 1; (iii) the aggregate unpaid priatgmount of the servicing portfolio must be aste®8 billion and the Fannie Mae portfolio
be at least $5 billion; and (iv) the ratio of thetsianding loan amount to the fair market valuses¥icing contracts must be no greater than
50%. We were in compliance with all covenants aSegftember 30, 2010.

In connection with the formation transanti@nd this offering, we will enter into an amendirend consent agreement with Bank of
America. This agreement is expected to provide,ragragher things, that the company will become tleelgror of the collateral described ab
and will provide a payment guaranty on the loan.

On January 16, 2006, we entered into a Sifll®n note with United Bank to purchase certamnership interests in Walker & Dunlop
Multifamily, Inc. The note requires monthly prineipand interest payments, bears an annual intexessbf 7.275% and matures on January 28,
2011. As of September 30, 2010, the outstandingrigal of the note was $0.6 million.

During 2008, we purchased small amountubkidiary equity from certain exiting employeed &sued notes that are subordinated tc
Bank of America credit agreement. The notes baarest at the 90-day LIBOR plus 200 basis pointswitl be repaid in five annual
installments after the Bank of America debt hastrepaid. As of September 30, 2010, the aggregattamding balance of the notes was
$0.5 million.
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Credit Quality and Allowance for Risk-Sharing Obligations
The following table sets forth certain infation useful in evaluating our credit performance

Nine Months ended
September 30, Years ended December 31,
Dollars in thousands 2010 2009 2009 2008 2007

Key Credit Metrics
Unpaid principa
balance
Total servicing
portfolio $ 14,165,85 $ 12,844,82 $ 13,203,31 $ 6,976,20! $ 6,054,18
Fannie Mae servicing
portfolio:
Fannie Mae FullRis $ 5,736,75. $ 5,091,03' $ 5,476,46 $ 3,202,04. $ 2,369,74
Fannie Mae Modifiec
Risk 2,001,83! 1,630,80! 1,226,66! 717,47 726,15:
Fannie Mae No Ris 1,433,51: 1,647,04! 1,992,09: 1,263,30:! 1,213,17
Total Fannie Mac  $ 9,172,09° $ 8,368,89° $ 8,695,22' $ 5,182,82. $ 4,309,07.

Fannie Mae at ris

servicing portfolio

(2) $ 6,536,72. $ 5,630,760 $ 5,870,36. $ 3,560,09' $ 2,761,73.
60 day delinquencie $ 54,00¢ $ 13,43 % 17,93: $ 19,81 % 4,557
At risk loan balances

associated with

allowance for risk-

sharing obligation $ 98,45( $ 33,69¢ $ 47,82¢ $ 22,727 $ —

Allowance for risl-

sharing obligations

Beginning balanc $ 555 $ 1,101 $ 1,101 $ — $ 88¢
Provision for risl-

sharing obligation 4,397 (34) 2,26t 1,101 —
Net write-offs (2,14¢ — (49¢) — (88¢)
Contribution from

Column — 2,68¢ 2,68¢ — —

Ending balanci $ 7,801 $ 3,751 $ 555: $ 1,101 $ —

60 day delinquencies

as % of at risk

portfolio 0.8:% 0.24% 0.31% 0.5€% 0.17%
Provision for risk-

sharing as % of at

risk portfolio(2) 0.07% 0.0(% 0.04% 0.0%% 0.0%%
Allowance for risk-

sharing as a % of

the at risk portfolic 0.12% 0.0 0.09% 0.03% 0.0(%
Net write-offs as % o

the at risk portfolio

2 0.03% 0.0(% 0.01% 0.0(% 0.0(%
Allowance for risl-

sharing as % of th

specifically

identified at risk

balance: 7.92% 11.19% 11.61% 4.84% n/e

(1)  Atrisk servicing portfolio is defined as the batarof Fannie Mae DUS loans subject to the skkring formula describe
below. Use of the at risk portfolio provides fomgparability of the full risk-sharing and modifiedk-sharing loans
because the provision and allowance for risk-siganivligations are based on the at risk balancéiseofssociated loans.
Accordingly, we have presented the key statistica percentage of the at risk portfolio.

For example, a $15 million loan with 50% DUS ridikagng has the same potential risk exposure asGarfiiflion loan
with full DUS risk-sharing. Accordingly, if the $1fillion loan with 50% DUS risk-sharing was to daffathe company
would view the overall loss as a percentage ofthésk balance, or $7.5 million, to ensure compgity between all risk-
sharing obligations. To date, all of the compangls-sharing obligations that we have settled Haeen from full risk-
sharing loans
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2 The presentation of the provision for risk-shar@sga percentage of at risk portfolio and net woifs-as a percentage of the at risk
portfolio for the nine months ended September 8202and 2009 have not been annualized. The contpangxperienced a limited
number of defaults and losses that do not resw@tdiscernable annual trend.

Fannie Mae DUS risk-sharing obligationslaased on a tiered formula. The risk-sharing & amount of the risk-sharing obligations
we absorb under full risk-sharing are provided belBxcept as described in the following paragrdpé,maximum amount of risk-sharing
obligations we absorb is 20% of the unpaid prinidgzdance of the loan at the time of default.

Risk-Sharing Tier Percentage Absorbed by Us
First 5% of unpaid principal balan 100%

Next 20% of unpaid principal balan 25%

Losses Above 25% of unpaid principal bala 10%

Maximum lender los 20% of unpaid principal balan

Fannie Mae can double or triple our riskrtg obligation if the loan does not meet spedificlerwriting criteria or if a loan defaults
within 12 months of its sale to Fannie Mae. We mexyuest modified risk-sharing at the time of oradian, which reduces our potential risk-
sharing obligation from the levels described above.

We use several tools to manage our rislogxe under the Fannie Mae DUS risk-sharing progfidmase tools include maintaining a
strong underwriting and approval process, evalgaimd modifying our underwriting criteria given thiederlying multifamily housing market
fundamentals, limiting our market and borrower esgpes and electing the modified risk-sharing optioder the Fannie Mae DUS program.

The Company monitors its underwriting aiden light of changing economic and market coiodis. In 2006 when we believed the CM
issuers relaxed their underwriting criteria, we dal mirror those changes. Furthermore, in 2008&tnengthened our underwriting criteria in
response to deteriorating market conditions. Weetbelthese actions reduced our risk exposure uhddfannie Mae DUS risk sharing
program; however, these actions also restricteditiran our origination volumes.

We regularly request modified risk-sharbaged on such factors as the size of the loan,eghedkditions and loan pricing. Except for the
Fannie Mae DUS loans acquired in the Column traimaonvhich were acquired subject to their existitapnie Mae DUS risk-sharing levels,
our current credit management policy is to capldhe balance subject to full risk-sharing at $28iami. Accordingly, we currently elect to use
modified risk-sharing for loans of more than $28liom in order to limit our maximum loss on any ot $5 million.

A provision for risk-sharing obligationsriscorded, and the allowance for risk-sharing @ians is increased, when it is probable that we
have incurred risk-sharing obligations. The prawisi historically have been for Fannie Mae loang Witl risk-sharing. The amount of the
provision considers our assessment of the liketihafiogpayment by the borrower, the value of the ulydeg collateral and the level of risk-
sharing. Historically, the loss recognition occat®r before the loan becoming 60 days delinqu@at.estimates of value are determined
considering broker opinions and other sources aketaralue information relevant to underlying prageand collateral. Risk-sharing
obligations are written off against the allowantérel settlement with Fannie Mae.

In September 2010, we received notice fi@nnie Mae that our risgharing obligation was increased on a $4.6 millgam that defaulte
within 12 months of the sale to Fannie Mae. We haeemmended that Fannie Mae initiate foreclosuaréhe defaulted loan. We are currently
evaluating
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our collateral levels on the Fannie Mae loan bubdbcurrently expect to incur a loss from thisailef.

As of September 30, 2010 and 2009, $54lilomand $13.4 million, respectively, of our Faa¥ae at risk balances were more than
60 days delinquent. For the nine months ended 8dyate30, 2010 and September 30, 2009, our prowdmmrisk-sharing obligations were
$4.4 million and approximately zero, respectivellyseven basis points and approximately zero Ipasigs of the Fannie Mae at risk balance,
respectively. For the years ended December 31, 2068®December 31, 2008, our provisions were $2liBbomand $1.1 million, respectively,
four basis points and three basis points of thenlealae at risk balance, respectively.

As of September 30, 2010, December 31, 20@December 31, 2008, our allowance for riskisgasbligations was $7.8 million,
$5.6 million and $1.1 million, respectively, or bhdsis points, nine basis points and three basrggof the Fannie Mae at risk balance,
respectively. We had no provision for risk-sharatgigations nor an allowance for risk-sharing obtigns in 2007. From January 1, 2000
through September 30, 2010, we settled risk-sharfligations of $4.5 million, or an average 1 bamimt annually of the average at risk
Fannie Mae portfolio balance.

Off-Balance Sheet Risk
We do not have any off-balance sheet amaramts.
Contractual Obligations

We have contractual obligations to makeripayments on debt and lease agreements. Addliipim the normal course of business, we
enter into contractual arrangements whereby we dbtorfuture purchases of products or services froraffiliated parties. We also have a
deferred compensation agreement with certain semémragement officers.

Warehouse facility obligations, long-terebtiand other obligations at December 31, 200@sifellows:

Due after 1 Due after 3
Duein 1 Year through Years through Due after
Dollars in thousands Year or Less 3 Years 5 Years 5 Years Total
Long-term debt(1’ $ 6,69C $ 28,46: $ — $ — $ 35,15«
Warehouse facilities(z 96,61- — — — 96,61-
Operating lease 1,46¢ 2,691 40€ 7 4,57
Deferred compensation liabili 80C 1,15¢ — — 1,95¢
Total $ 10557: % 32,30¢ $ 40€ $ 7 $ 138,29:

1) Includes interest at contractual interest ratdiked rate loans and effective interest rate faialzle rate loans.

(2)  To be repaid from proceeds of loan sa
New/Recent Accounting Pronouncements

In January 2009, the FASB issued FAS N@. (65 C 810) to amend requirements for consolidatiagable interest entities. This
amendment changes the determination of the prifmamgficiary in a variable interest entity. In Jaryu2010, the FASB voted to finalize
Accounting Standards Update (ASU) amendments t@aiing Standards Codification (ASC) Topic 810 @artain Investment FundsThe
ASU will defer the effective date for a reportingterprise's interest in certain entities. It adslessconcerns that the joint consolidation model
under development by the
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FASB and IASB may result in a different conclusfonasset managers and that an asset manageridatisgl certain funds would not provi
useful information to investors. The adoption gl standards did not have a material effect ofirmamcial statements.

In June 2009, the FASB issued FAS No. 2égounting for Transfers of Financial Assetan amendment of FASB Statement 140 (as
codified in ASC Topic 860Transfers and ServicingASC 860)). ASU No. 2009-16 issued in December 2@08oves the concept of a
qualifying special purpose entity from Topic 86@armoves the exception from applying Topic 810ngadidation of Variable Interest
Entities, for qualifying special purpose entitig#his ASU modifies the financial components approaséd in Topic 860 and limits the
circumstances in which a financial asset, or partiba financial asset, should be derecognized ithally, enhanced disclosures are required
to provide financial statement users with greatamdparency about transfers of financial assetaarghsferor's continuing involvement with
transferred financial assets. We adopted ASC 86Inanary 1, 2010. The adoption of the revised guaidalid not have a material impact on
our financial statements.

Quantitative and Qualitative Disclosures About Market Risk

We are not currently exposed to interetgt rak during the loan commitment, closing andvigl process. The sale or placement of each
loan to an investor is negotiated prior to closimgthe loan with the borrower, and the sale orgifaent is effectuated within 2 to 45 days of
closing. The coupon rate for the loan is set aftethave established the interest rate with thesitore

Some of our assets and liabilities areextlip changes in interest rates. Earnings fromoescare generally based on LIBOR. A 100 b
point increase or decrease in the average 30-d®RIwould increase or decrease, respectively, onua earnings by approximately
$1.9 million based on our escrow balance as ofeédaipér 30, 2010. The borrowing cost of our warehdasiéities are based on a LIBOR. A
100 basis point increase or decrease in the av&@geay LIBOR would decrease or increase, respalgtiour annual net warehouse interest
income by approximately $1.0 million based on outstanding warehouse balance as of September 30, 2pproximately $27.9 million of
our corporate debt is based on the average 304@R. A 100 basis point increase or decrease irattleeage 30-day LIBOR would decrease
or increase, respectively, our annual earningspipyaximately $0.3 million based on our outstandingoorate debt as of September 30, 2010.

The fair value of our MSRs is subject torke risk. A 100 basis point increase or decreagbhé weighted average discount rate would
decrease or increase, respectively, the fair vaflweir MSRs by approximately $2.4 million or $2.8lion as of December 31, 2009. Our
Fannie Mae and Freddie Mac servicing engagemeatsdar for make-whole payments in the event of aintdry prepayment prior to the
expiration of the prepayment protection period. €envicing contracts with institutional investorsdaHUD do not require payment of a make-
whole amount. As of September 30, 2010, 94% ob#reice fees are protected from the risk of pregaytrthrough make-whole requirements;
hence, we do not hedge our servicing portfoliopi@payment risk.
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BUSINESS
Our Company

We are one of the leading providers of caruial real estate financial services in the Uni¢aktes, with a primary focus on multifamily
lending. We originate, sell and service a rangmoltifamily and other commercial real estate finaggroducts. Our clients are owners and
developers of commercial real estate across thetgolWe originate and sell loans through the paows of Fannie Mae and Freddie Mac and
HUD, with which we have long-established relatidpshWe retain servicing rights and asset managerasponsibilities on nearly all loans
that we originate for GSE and HUD programs. Weageroved as a Fannie Mae DUS lender nationallygddie Mac Program Plus lender in
seven states, the District of Columbia and the opetitan New York area, a HUD MAP lender nationaliynd a Ginnie Mae issuer. We also
originate and service loans for a number of lifsuince companies, commercial banks and othetutistial investors, in which cases we do
not fund the loan but rather act as a loan broker.

In 2009, we originated more than $2.2 tillin commercial real estate loans, of which apionaexely $1.9 billion were sold through GSE
or HUD programs and approximately $343 million wplaced with institutional investors. As of SeptemnB0, 2010, we serviced
approximately $14.2 billion in commercial real ¢stlbans covering approximately 1,630 propertie4frstates and the District of Columbia.
We also provide investment and consulting and edlaervices for two commercial real estate fundsitivest in commercial real estate
securities and loans for a number of institutianaéstors.

For the year ended December 31, 2009, dioapto the Mortgage Bankers Association, by ppatamount of loans directly funded or
serviced by us, we were:

. the 9" largest lender of commercial real estate loarikérinited States;

. the 51 largest originator of multifamily commercial resstate loans for Fannie Mae;

. one of only three institutions that was a top ligioator for each of Fannie Mae, Freddie Mac and>:Eind
. the 7t largest servicer of commercial real estate loan&nnie Mae and Freddie Mac collectively.

We have not historically originated loans dur balance sheet. The sale of each loan thr@8ffis and HUD is negotiated prior to closing
on the loan with the borrower. For loans origingtedsuant to the Fannie Mae DUS program, we gelgexed required to share the risk of loss,
with our maximum loss capped at 20% of the unpaiacipal balance of a loan. We have establishetdoeg credit culture over decades of
originating loans and are committed to disciplimis#t management from the initial underwriting stalgeough loan payoff. From January 1,
2000 through September 30, 2010, we settled riskirstp obligations of $4.5 million, or an averagbakis point annually of the average at risk
Fannie Mae portfolio balance.

Our total revenues were $85.8 million foe hine months ended September 30, 2010 and $8#iéhrfor the year ended December 31,
2009. Our income from operations was $29.5 milfianthe nine months ended September 30, 2010 a®d $2illion for the year ended
December 31, 2009.

We have been in business for 73 years eSiecoming a Fannie Mae DUS lender in 1988, we hademajor institutions as investors in
our business. In January 2009, we acquired fronui@n] an affiliate of Credit Suisse Securities (USAL, its $5.0 billion servicing portfolio,
together with its Fannie Mae, Freddie Mac and HUierations, which significantly expanded our GSE HiuD loan origination capabilities.
Our extensive borrower and lender relationshipsykaedge of the commercial real estate capital ntarlexpertise in commercial real estate
financing, and strong credit culture have enabketbilestablish a significant market presence aod gapidly and profitably in recent years.
We believe our business model and expertise, caedbivith the additional capital from this offering,
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will enable us to continue to grow and enhancepmsition as a leading provider of commercial retiate financial services in the United
States.

Our History and the Formation Transactions

Walker & Dunlop was founded in 1937 and basn under three generations of Walker familydesitip. We became one of the first
Fannie Mae DUS lenders in 1988 and have been &dapiginator under the Fannie Mae DUS progranifbof the past 20 years. We are
headquartered in Bethesda, Maryland and have salditional offices across the country.

In January 2009, W&D, Inc., its affiliate€en Park, and Column contributed their assets@ndy formed entity, Walker &
Dunlop, LLC. The transaction brought together Walkédunlop's competencies in debt origination, I@@nvicing, asset management,
investment consulting and related services, Gregk'$§Fannie Mae DUS origination capabilities amduén's Fannie Mae, Freddie Mac and
HUD operations, including its healthcare real estahding business, to form one of the leading idexg of commercial real estate financial
services in the United States. Substantially athefassets and liabilities of W&D, Inc. and Gr&ank, including its wholly owned subsidiary
Green Park Express, LLC, were transferred to WadkBrunlop, LLC in exchange for 5% and 60% interestspectively, in Walker &
Dunlop, LLC, and certain assets and liabilitie<Column were transferred to Walker & Dunlop, LLC #0B5% interest in Walker &
Dunlop, LLC.

Concurrently with the closing of this offeg, we will complete certain formation transac8dahrough which Walker & Dunlop, LLC will
become a wholly owned subsidiary of Walker & Dunlbge., a newly formed Maryland corporation. In nestion with the formation
transactions, members of the Walker family, certdiour directors and executive officers and certther individuals and entities who
currently own direct and indirect equity intereist®Walker & Dunlop, LLC will contribute their resptive interests in such entities to Walker &
Dunlop, Inc. in exchange for shares of our comntonks As a result of the contributions, we will bete responsible for approximately
$29.0 million of existing debt as of September 31 0. See footnotes to the "Principal and Sellitagigholders Table" for the number of
shares received by each director and executiveesffin connection with the formation transactions.

The following chart shows the anticipatedisture and ownership of our company, includingraging subsidiaries, after giving effect to
the formation transactions and this offering omléy/fdiluted basis (assuming no exercise by theemndters of their overallotment option):

Directors, officers,
employess and
Walker fanmly

30.1%

Walker & Dunlop, Inc.

L0

Walker & Dunlop.
LLC and other subsidanies
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Industry and Market Opportunity

We believe that sizeable demand for comiakreal estate loans, principally driven by impigrgddebt maturities and an anticipated
rebound in commercial real estate investment dgtipresents significant growth opportunities fompanies that have an established market
presence, demonstrated origination experience, agafionships with active investors and a disoigdi risk management strategy.

Commercial Real Estate Loan | ndustry
We believe the following represent the keyrces of capital for the commercial real estai@nice market:

. Commercial Banks Commercial banks comprise the largest pool oftabfor commercial real estate debt. With the re«
recession and credit crisis, and the resultingsstom banks, many have sought to reduce their begmosure to commercial
real estate and are focusing their attention omesmsihg norperforming commercial real estate loans. Whileldaeking industr
still faces a number of challenges that may limétrl capacity, we expect banks to remain a key safrtunding for the
commercial real estate industry.

. CMBS. With the onset of the credit crisis, the CMBS @mndader securitization market collapsed. As s@WBS is not
currently a major source of capital for the comriasneal estate sector. We expect volumes in toarg&ation market to return
slowly over the next couple of years.

. GSEs and HUD GSEs' and HUD's role in the commercial real ediaance market is focused on multifamily and @ier
healthcare related sectors. Fannie Mae is focusedudtifamily and senior housing; Freddie Mac isdeed on multifamily; and
HUD is generally focused on affordable multifaréliyd the healthcare sector, including hospitaldlesknursing facilities and
senior living facilities. During the credit crisi§SEs and HUD increased their participation inrthdtifamily real estate market
and became a major source of debt financing inrthkifamily sector, accounting for over 85% of tinelltifamily real estate
debt originated during 2009, according to the Magig Bankers Association's 2009 Annual Originatiatuvhe Summation.
During the credit crisis, commercial mortgage arégion volume declined sharply by 46% from 2002@09, while multifamily
origination volume declined 35%, according to therldage Bankers Association. The smaller relate@ide in the multifamil
sector was largely due to the role of GSEs and HWBen the market recovers, we believe GSEs and Willlzontinue to be a
major source of debt financing in the multifamilcsor.

. Life Insurance CompaniesLife insurance companies have remained an impost@urce of debt financing for the commercial
real estate finance market. While life insurancepanies faced some of the same issues on loamdeticies as commercial
banks during the credit crisis, with loan originats declining significantly in 2008 and 2009, w@est life insurance compani
will remain a meaningful provider of capital to tbemmercial real estate finance market as theynvsstments in real estate to
match their long-term insurance liabilities.

. Other. There are a number of other parties providingroential real estate financing, including state keal government

and mortgage real estate investment trusts, asawgltivate entities and funds backed by domeasticfareign investors, pensi
funds and endowments.

Our current origination volume is concentrated VB#8ESs, as they are the dominant lender in the rteakevhich we operate. We expect to
diversify our lending sources over time as othad&s become more attractive sources of commee@hkstate financing for our clients.

Constrained Lending Environment

Issuance of CMBS in the United States gieamnatically from $47 billion in 2000 to $230 hdl in 2007, according to Commercial
Mortgage Alert. This growth was fueled, in part,riging
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commercial real estate property values, a strong@uny and an abundance of debt and equity ca@iMBS were particularly attractive to
borrowers because of their larger loan amountd@mdr interest rates.

Since reaching their highs in 2007, comra¢real estate values have declined substantallg result of the global recession and the
related significant contraction in capital availabd the commercial real estate market. This cofitnain capital has been exacerbated by the
near shut down in investor demand for CMBS andigricial institutions significantly reducing themmmercial real estate portfolios and
lending activity in an effort to retain capitaldrece leverage, mitigate risk and meet regulatopjtabrequirements. Similarly, the CMBS and
broader securitization market collapsed. Only ${8obi of CMBS were issued in 2009, compared tova & $47 billion and a high of
$230 billion in any year from 2000 through 2007c@ding to Commercial Mortgage Alert. Conditiongtie CMBS and broader securitization
market remain extremely challenging.

A comparison of loan delinquency rates@G@Es, CMBS, commercial banks and life insurancepzomes, as set forth below, shows that
CMBS and commercial banks have had significantijhbr delinquency rates than GSEs.

Commercial/Multifamily Mortgage Delinquency Rates by Investor Group
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Note: CMBS represents 30+ days and real estate owneslddmpanies, Fannie Mae and Freddie Mac repreSend#ys;
Commercial Banks represent 90+ de

Demand for Commercial Real Estate Loans

A substantial amount of commercial reaagstoans is scheduled to mature in the comingsy@arcording to the Federal Reserve Flow of
Funds Accounts of the United States, approxim&#8I trillion of commercial real estate loans weutstanding as of June 30, 2010, of which
approximately $843 billion were multifamily loarisis estimated that $28 billion to $40 billion wiultifamily loans held by investors other
than commercial banks will mature each year froh12® 2014, according to the Survey of Loan Maguviblumes, Mortgage Bankers
Association. This amount would be considerably aighit included multifamily loans held by commatkbanks. As this debt matures, real
estate owners will be required to repay or restmactheir loans. In these scenarios, new debtalitost always be required, which we believe
will provide significant opportunities for us. Werther believe that demand for multifamily and etbemmercial real estate loans will increase
as the overall economy improves, which should fepesitive impact on our origination volume.
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Non-Bank Multifamily Loan Maturities by Investor Ty pe ($ in billions)
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We believe that demand for commercial es¢hte loans will also increase as the overall @myrimproves, particularly job growth. We
further believe stronger employment fundamentalklikely result in lower delinquency rates, strargash flows and higher occupancy rates
for multifamily and other commercial properties,ielhcorrelate with higher property values and amease in real estate transaction activity.

Our Competitive Strengths

We distinguish ourselves from other comramortgage originators and servicers through &igee strengths developed over decades of
experience:

Strong Client Relationships and Demonsttdtean Origination Experience. Throughout our history, we have established and
maintained deep client relationships with major evenand operators of commercial real estate athessountry. We understand the financial
needs of our borrowers, the geographic marketshicwthey operate, the market conditions for défertypes of commercial properties, and
how to structure commercial real estate loans tetimse needs. Many of our clients are repeabmests, and some have worked with us for
multiple generations. We also have decades ofratgin experience and were one of only three utstits in 2009 that was a top 10 originator
for each of Fannie Mae, Freddie Mac and HUD. Weelelthat our relationships and expertise havedtkeils become one of the leading
providers of commercial real estate financial ssgsiin the country.

Disciplined Credit Culture. We maintain a strong credit culture and discgal risk management underpins everything we damFr
January 1, 2000 through September 30, 2010, wledeisk-sharing obligations of $4.5 million, or amerage of one basis point annually of the
average at risk Fannie Mae portfolio balance. Wehaceived numerous awards from Fannie Mae foellree in asset and risk managen
including, in 2009, the Excellence in Asset ManagetrAward and the Excellence in Loss Mitigation AdidNe believe underwriting and
active asset management are key components ofugimdss model.

Deep Investor Relationships.We have relationships with Fannie Mae, Freddlie and HUD that are backed by decades of expeazienc
We view ourselves as a business partner of the @8&$1UD, working to achieve common goals. We ustdeid GSE and HUD program
requirements and standards for originating, undéngrand servicing large volumes of loans. We dlawe extensive relationships

65




Table of Contents

with other institutional sources of commercial regiate capital such as life insurance companigsstment banks, pension funds, commercial
banks and other institutional investors. We were ofithe first companies to obtain a Fannie Mae Oitkhse and have been a top 10
originator during 19 of the past 20 years. Cursgertb companies are approved as Fannie Mae DU®len@6 companies are approved as
Freddie Mac Program Plus lenders, and 49 compangeapproved as both HUD MAP lenders and Ginnie isigers. We believe that
obtaining new lender licenses from the GSEs isdlif, creating a significant barrier to entry.

Servicing and Asset Management ExpertisAs of September 30, 2010, we serviced and geavasset management for approximately
$14.2 billion in commercial real estate loans reprging approximately 1,630 properties in 46 statekthe District of Columbia. Our asset
managers monitor individual investments with splesiaphasis on financial performance and risk mamesge to anticipate potential property,
borrower and market issues. Because of our acigcing and asset management, we believe thatraxéde a more full-service, hands-on
experience to our customers and award-winningrmiakagement to our investors.

Experienced Management Team with Substadtimership. Our named executive officers have an averageavé than 20 years of
experience in the commercial real estate finandastry. We have a senior management team thatrhegésted, hands-on experience with a
high degree of market knowledge and a thorough nstaleding of a broad range of commercial real estaset classes. This team led our
company during the credit crisis over the last j@ars with consistent quarterly growth in both rexes and profits. Our named executive
officers will own approximately 16.5% of our outsting shares of common stock on a fully diluted$é&sllowing the completion of the
formation transactions and this offering, closdigrang their interests with those of our stockhetsl

Our Growth Strategy

We believe we are well positioned to graw business by taking advantage of opportunitighéncommercial real estate finance market.
During the recent credit crisis, we not only maiméa our position in the market, but also expanai@dbusiness through the Column
transaction in 2009, which added licenses to osigirand service loans for Freddie Mac and HUD. We significantly expanded our
capabilities in the healthcare lending businessugin the Column transaction. As a result, while carcial real estate originations dropped
nationwide by 46% from 2008 to 2009 and multifanghginations dropped nationwide by 35% from 2002009, according to the Mortgage
Bankers Association's 2009 Annual Origination VoluBummation, our originations grew by 12% to appnately $2.2 billion in 2009 from
approximately $2.0 billion in 2008. While some afr@ompetitors suffered extensive loan losses agative earnings, we sustained limited
credit losses and remained profitable during tieesperiod. We believe that our performance during period of significant market
dislocation has given us access to new clientda@edted professionals and enhanced our brand aessecross the commercial real estate
finance industry.

We seek to use this momentum and marketigoso profitably grow our business by focusing the following areas:

Capitalize on Refinancing Needs and ComiakReal Estate Recovery. According to the Survey of Loan Maturity Volugaéortgage
Bankers Association, $420 billion in non-bank comered real estate debt is expected to mature bet@6é1 and 2014, of which $130 billion
is non-bank multifamily debt. We believe that th&igares would be considerably higher if multifaynibans held by commercial banks were
included. While some of this debt may be extendestructured by existing lenders, we believe maicih will need to be refinanced, creati
a significant market opportunity. In addition, welieve commercial real estate valuations will i over time, which should produce
increased transaction activity and new lending ojymities. With our strong market position and loever relationships in multifamily debt
financing, we believe that we are well positionedénefit from an increase in lending activity foultifamily properties. Furthermore, we
believe the commercial
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real estate recovery will generate opportunitiesifoto expand our originations of commercial esthte loans outside of the multifamily
sector.

Add to Our Origination Capabilities. We intend to expand our business by addingit@mdgination capabilities. We currently have
approximately 30 originators located in eight af8mationwide, supplemented by 23 independentlyeovwnortgage banking companies with
whom we have correspondent relationships. We atgifoans nationally and believe that we will haignificant opportunities to continue
broadening our origination network. This expansitay include organic growth, recruitment of talendeigination professionals and
potentially acquisitions of competitors with stromggination capabilities.

Increase Originations in Healthcare Finance Through the Column transaction, we significaimicreased our ability to compete in the
healthcare real estate lending space, which inslsiiled nursing facilities, senior housing fa@# and hospitals. The most active sources of
capital in this space today are HUD and Fannie Waam January 2009 through September 30, 2010,awve adriginated over $420 million in
hospital and skilled nursing facility loans. Acciorgl to the U.S. Department of Health and Human i8esy average annual health spending
growth is anticipated to outpace average annualtire the overall economy from 2009-2019, reactapgroximately $4.5 trillion and
representing 19.3% of GDP in 2019. Health spendnogvth is primarily attributable to the increasimgerage age of the U.S. population as the
65 and over population is expected to grow 36.28mfR2010 to 2020, according to the U.S Census Bu®men the significant and growing
size of this market, along with our demonstratédioation capabilities, we believe that healthdaraling will represent a growing portion of
our future business.

Acquire Complementary Businesse®islocation in the commercial real estate mahees left many competitors weakened. While we
have no present intention or agreement, we maysehtiobroaden the services we provide by acquidmyplementary businesses that have
deep client relationships and expertise in areels ag investment sales and special asset managérhemigh the Column transaction, we
have demonstrated our ability to successfully aegand integrate a significant business and belieaewe have the ability to do so in the
future should opportunities arise.

Expand Our Commercial Real Estate Loan BobeDfferings. We anticipate offering additional commercialrestate loan products to
our clients as their financial needs evolve. Fample, we have experienced strong demand for mttniancing for multifamily properties th
would feed into our permanent GSE multifamily Igaongrams. While we have the structuring, undergiticredit and asset management
expertise to offer this type of product, we do catrently have the balance sheet to provide thessary short-term financing for these loans.
We believe proceeds from this offering, togethethwhird-party financing sources, will allow usreeet client demand for additional products
that are within our expertise.

Our Product Offerings

We originate, sell and service a range oftifamily and other commercial real estate finawgcproducts. Our clients are developers and
owners of real estate across the United StatedodUs primarily on multifamily properties and offerange of commercial real estate finance
products to our customers, including first mortghgns, second trust loans, supplemental financicmsstruction loans, mezzanine loans and
equity investments. We originate and sell loanseutide programs of GSEs and HUD. We retain semgidights and asset management
responsibilities on nearly all loans made under @8& HUD programs and most of the loans that weeplath institutional investors. Our
long-established relationships with Fannie Maed#ie Mac, HUD and institutional investors enabldasffer this broad range of loan
products and services.
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We structure our internal working groupsuard the various services we provide: Multifamiipdnce, FHA Finance, Healthcare Finance,
Capital Markets and Investment Services. Each pbéferings are designed to maximize our abilitynteet client needs, source capital and
grow our commercial real estate financing business.
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Multifamily Finance

We are one of 25 approved lenders who @patie in Fannie Mae's DUS program for multifamiyanufactured housing communities,
student housing and certain healthcare propettieder the Fannie Mae DUS program, Fannie Mae hiagaed to us responsibility for
ensuring that the loans we originate under the igailae DUS program satisfy the underwriting andeottligibility requirements established
from time to time by Fannie Mae. In exchange fas ttelegation of authority, we share risk for atjpor of the losses that may result from a
borrower's default. For more information regarding risk-sharing agreements with Fannie Mae, seanddement's Discussion and Analysis
of Financial Condition and Results of Operationsgtlifity and Capital Resources—Credit Quality antbwhnce for Risk-Sharing
Obligations." Most of the Fannie Mae loans thatosiginate are sold in the form of a Fannie Mae-isdusecurity to third-party investors. We
also are contracted by Fannie Mae to service afidahat we originate under the Fannie Mae DUSrprogWe originated $1.4 billion,
$1.2 billion and $1.2 billion in principal amount multifamily loans for Fannie Mae under the Fankiae DUS program for 2009, 2008 and
2007, respectively, making us the fifth largesghéh largest and sixth largest originator of maltifily loans for those periods. We have been a
top 10 originator under the Fannie Mae DUS progiani9 of the last 20 years.

We are one of 26 lenders approved as aligddac Program Plus lender under which we origiresatd sell to Freddie Mac multifamily
and healthcare loans that satisfy Freddie Mac's
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underwriting and other eligibility requirements. diém the program, we submit our completed loan umding package to Freddie Mac and
obtain Freddie Mac's commitment to purchase the &ia specified price after closing. Freddie Miicnately performs its own underwriting
of loans that we sell to it. Freddie Mac may chawskold, sell or later securitize such loans. \endt have any risk-sharing arrangements on
loans we sell to Freddie Mac under Program Plusal@ are contracted by Freddie Mac to servickalis that we originate under its
program. We originated $256 million in principal aomt of loans for Freddie Mac during 2009, makisghe tenth largest originator of loans
as a Freddie Mac Program Plus lender for the period

FHA Finance

As an approved HUD MAP lender and GinnieeNsuer, we provide construction and permanemntlitadevelopers and owners of
multifamily housing, senior housing and healthdaadlities. We submit our completed loan underwtipackage to HUD and obtain HUD's
approval to originate the loan.

HUD insured loans are typically placedimgte loan pools which back Ginnie Mae securiti@smnie Mae is a United States government
corporation in The United States Department of Hagiand Urban Development. Ginnie Mae securitiesbacked by the full faith and credit
of the United States, and we do not bear any rfiséss on Ginnie Mae securities. In the event détault on a HUD insured loan, HUD will
reimburse approximately 99% of any losses of ppakcand interest on the loan and Ginnie Mae withimirse the remaining losses of princi
and interest. We are obligated to continue to adwamincipal and interest payments and tax and@mse escrow amounts on Ginnie Mae
securities until the HUD mortgage insurance claas heen paid and the Ginnie Mae security fully p@idnie Mae is currently considering a
change to its programs that would eliminate then@imae obligation to reimburse us for any lossaspaid by HUD in return for our
receiving an increased servicing fee. It is undemeether these changes will be implemented. ASeyftember 30, 2010, we were servicing
HUD loans with an unpaid principal balance of $&88ion, of which $660 million were in Ginnie Ma@surities.

Healthcare Finance

Through the Column transaction, we sigatfity increased our ability to compete in the Hezdte real estate lending space, which
includes skilled nursing facilities and hospitalhe most active sources of capital in this spadayt@re HUD and Fannie Mae. The process for
originating healthcare real estate loans is simidahe process for originating multifamily loangwHUD or Fannie Mae, as applicable. We do
not have any risk-sharing arrangements on loaggnaied through HUD, but do share risk of lossaank originated under the Fannie Mae
DUS program. We are also contracted by HUD and ieadliae to service all loans we originate underrtheagrams. Since the Column
transaction in January 2009 through September@0),2ve have originated over $420 million in hoslpénd skilled nursing facility loans.
Given the significant size of this addressable mgahd an aging population in the United Statemaalvith our demonstrated origination
capabilities, we believe that healthcare lendinjne@present a growing portion of our future busise

Capital Markets

We serve as an intermediary in the placémkeoommercial real estate debt between instihaicources of capital, such as life insurance
companies, investment banks, commercial banksjgefisnds and other institutional investors, ancherg of all types of commercial real
estate. A client seeking to finance or refinangeaperty will seek our assistance in developinfedént alternatives and soliciting interest from
various sources of capital. We often advise ontabgiructure, develop the financing package, ifatd negotiations between our client and
institutional sources of capital, coordinate du@ednce and assist in closing the transactionhé&se instances, we do not underwrite
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or fund the loan and do not retain any interesh@se loans. In cases where we do not fund the Weamct as a loan broker and often service
the loan. We placed approximately $343 millionaans with institutional investors in 2009, approately $749 million in 2008 and
approximately $849 million in 2007. As of SeptemB8r 2010, we serviced approximately $2.2 billioddans for institutional investors.

I nvestment Services

We provide investment consulting and relatervices for two commercial real estate funds,DMBalanced Real Estate Fund | LP and
Walker & Dunlop Apartment Fund |, LLC.

W&D Balanced Real Estate Fund | LP is a nmrtial real estate fund that has invested apprabdgiy $50 million in commercial real
estate securities and loans, such as first morsg&yeotes, mezzanine debt and equity securitieshas no further commitments to invest.
Third-party pension funds hold limited partnersimigerests in this fund and are entitled to all tagdistributions. Through our subsidiary, we
hold a general partnership interest in this fund are entitled to incentive distributions onlyéturns exceed certain pre-established thresholds
To date, the general partner has never receivéncantive fee. Pursuant to contractual arrangemermgprovide investment consulting and
related services to a third-party entity controlbgdwilliam Walker, our Chairman, President ande€liixecutive Officer, which serves as the
investment advisor to the fund. In return, we artéitled to all investment advisory payments earbgdhis third party entity.

Walker & Dunlop Apartment Fund |, LLC izammercial real estate fund that has invested $lomin multifamily real estate
properties and mezzanine loans, and has no furtiemitments to invest. An institutional investormswa 99% non-managing member interest
in the fund and a third-party entity controllediogmbers of the Walker family and other individualen a 1% managing member interest
therein. Pursuant to the fund's operating agreendesitibution of net cash flows is first distrilegt to an institutional investor based on an
investment yield, next to the managing member hedtalance of the net cash flows of the fund is tistributed 99% to an institutional
investor and 1% to the managing member. Pursuardrtractual arrangements, we provide investmemswting and related services to the
managing member, which serves as the investmeiga@dwe the fund. In return, we are entitled toiallestment advisory payments earned by
the managing member.

We do not intend to make any further inressits on behalf of these funds or perform any &rdfervices, other than managing the
existing fund investments.

In the future, we may raise additional fsiial an effort to provide clients with a broaddesgon of commercial real estate finance
products. We believe the financing alternatives/jgled by future funds would complement our existimgduct offerings and do not intend to
create funds that would compete with our existingdpcts. We expect that third-party investors wdiklely provide the great majority of
capital for these funds. Such funds would allowausffectively leverage our cash without borrowadglitional capital, strengthen and create
relationships with institutional investors, createongoing, stable stream of asset managementfegsotentially realize substantial returns on
equity depending on fund performance.

We intend to form a wholly owned subsidiafyour company to provide investment managemeanicss directly to any new funds we
may create.

Direct Loan Originators and Correspondent Network

We originate loans directly through approately 30 originators operating out of eight officeationwide. These individuals have deep
knowledge of the commercial real estate lendingriass and bring with them extensive relationshifil some of the largest property owners
in the country. They have a thorough understandfrtge financial needs and objectives of borrowtrs,geographic
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markets in which they operate, market conditiorec#ie to different types of commercial propertaesd how to structure a loan product to n
those needs. These originators collect and anéilyaecial and property information, assist the barer in submitting information required to
complete a loan application and, ultimately, hékp borrower close the loan. Our originators are pasalary and commissions based on the
volume of approved loans that they originate.

In addition to our group of talented origfiors, we have correspondent agreements with Zpertlently owned mortgage banking
companies across the country with whom we haveusiwet relationships for GSE and HUD loan originasioThis network of correspondents
helps us extend our geographic reach into new asdialler markets on a cost effective basis. Iritedto identifying potential borrowers,
our correspondents assist us in evaluating loaokjding pre-screening borrowers and propertiepfogram eligibility, coordinating due
diligence and generally providing market intelligenin exchange for providing these services, tdieespondent earns an origination fee basec
on a percentage of the principal amount of thenfiitag arranged and a fee paid out over time basdteservicing revenue stream over the
life of the loan.

During the year ended December 31, 2008dwact originators and correspondents originategroximately 60% and 40% of our loans,
respectively.

Underwriting and Risk Management

We have suffered minimal credit losses dlierpast ten years and believe our success imdagge part to our thorough and disciplined
underwriting process and our conservative risk rganeent practices. Our success in these areas altesattract lenders and related capital
to support our origination growth. We generallyidol, or will follow, the same underwriting and riskanagement procedures irrespective of
whether we retain risk or do not retain risk onltse:ns sold to third parties or originate loansdor balance sheet.

We use several tools to manage our rislosxe through the Fannie Mae DUS risk-sharing fanogiThose tools include a strong
underwriting process and approval process, evalgatnd modifying our underwriting criteria giveretbnderlying multifamily housing market
fundamentals, limiting our market and borrower esqpes and using modified risk-sharing under thenfeaklae DUS program.

Our underwriting process begins with aeevdf suitability for our lending partners and daded review of the borrower and the
borrower's property. We review a borrower's finahstatements for minimum net worth and liquidigguirements, as well as credit and
criminal background checks. We also review a boerswperating track record, including evaluatimg performance of other properties
owned by the applicable borrower. We also congigeiborrower's bankruptcy and foreclosure histdrg. believe that lending to a borrower
with a proven track record as an operator mitigatescredit risk.

We review the fundamental value and crpdifile of the underlying property, including anadysis of regional economic trends,
appraisals of the property, and reviews of histdrand prospective financials. Third-party vendams engaged for appraisals, engineering
reports, environmental reports, flood certificati@ports, zoning reports and credit reports. Whzata list of approved third-party vendors for
these reports. Each report is reviewed by our wmdimg team for quality and comprehensiveness.tiilld party vendors are reviewed
periodically for the quality of their work and ammoved from our list of approved vendors if thalify or timeliness of the reports is below
our standards. This is particularly true for engiieg and environmental reports on which we relyntke decisions regarding ongoing
replacement reserves and environmental matters.

Our quality control is covered by our expeced system of checks and balances. First, umdlersvand analysts work as a team to check
one another's work as they complete an initial loan
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narrative. The narrative consists of in-depth basoand key principal financial analysis, propditancial and appraisal analysis, market
analysis, and analyses for each loan, includindyaas provided by third parties. The financial gs& must include an exit strategy for an
unpaid loan at maturity. This narrative is thenieexed by one or two Deputy Chief Underwriters ptimsubmission to our Chief Credit Offic
for approval. This three-level system is desigreedrtsure thorough underwriting and to maintain ityuai all of our loan narratives.

As required by our current internal polgand procedures, any contemplated loan over $l&mis first presented to our standing loan
committee prior to being approved. This commitgeedrrently comprised of our Chief Executive Officeur Chief Credit Officer and our
Chief Operating Officer, in addition to two direcsoof our board. At the completion of this offerjirmmgyr standing loan committee will be
comprised of our Chief Executive Officer, Chief GiteOfficer, Chief Operating Officer and Senior ¥i€resident of Asset Management.

Once the loan is approved by our standiag committee and closed, the loan becomes thensiility of our asset management group,
which also reports to our Chief Credit Officer. Queset management group monitors geographic tegralfigh level, leveraging off of
knowledge from a large servicing portfolio, recaiad reviews property-level financial statementrtgrly, monitors and evaluates escrow
balances and property maintenance and routineitgdach property, in addition to monitoring payteatterns of the borrower. We believe
that providing asset management services is anriatoadvantage in minimizing credit losses. Asghimary contact for the borrower, we
gain insight in dealing with problem loans ofteridve the borrower defaults. This insight, combiméth our commercial real estate expertise,
enables us to actively work to mitigate lossesmn@oblem loans.

While our underwriting procedures are galigthe same for all loans, we have a stringeatifoon managing our risk on loans where we
participate in risk-sharing with the lender. Weafally evaluate such lending partners and theireuwdting standards in assessing our
willingness to share credit risk. We currently ghamportion of losses that may result from a boertswdefault on most of the loans we origir
under the Fannie Mae DUS program. Currently, waataetain similar risk on other loans we origindtée have a long relationship with
Fannie Mae and maintain a thorough understandiniedf underwriting and other eligibility requirents, as well as their loss mitigation and
property work-out procedures. While we can reconireefoss mitigation strategy, however, final demisi are within the control of Fannie
Mae. During the foreclosure process, we decide lndretve will calculate our share of losses basetherappraised value of the property or the
final sale amount. We believe that our experienmain-depth knowledge of market conditions and proplevel fundamentals enable us to
make sound choices in this regard. We believe [eakliaie has a strong track record underwriting nauttify real estate loans. For example,
according to the Quarterly Data Book, Mortgage BaskAssociation, as of June 30, 2010, Fannie M#@&'slay delinquency rate was .80%,
while the CMBS 30+ day and real estate owned de&ngy rate was 8.22% and the Bank and Thrifts 30#dglinquency rate was 4.26%.

In addition, we maintain concentration lisnivith respect to our Fannie Mae loans. We limiv@raphic concentration, focusing on
regional employment concentration and trends. Wemize individual loan concentrations under ourrent credit management policy to cap
the loan balance subject to full risk-sharing & $#llion. Accordingly, we currently elect to usedified risk-sharing for loans of more than
$25 million in order to limit our maximum loss onyaloan to $5 million.

The Company monitors its underwriting aiden light of changing economic and market coiodis. In 2006 when we believed the CV
issuers relaxed their underwriting criteria we dat mirror those changes. Furthermore, in 2008tvengthened our underwriting criteria in
response to deteriorating market conditions. Weebelthese actions reduced our risk exposure uwhddfannie
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Mae DUS risk sharing program; however, these astadgo restricted growth in our origination volumes

While we believe we continue to manage itredll, the multifamily sector has experienced ldeog fundamentals in certain markets due
to the slow economy and job losses. The declinimglamentals have resulted in increased delinquenacié defaults for us and the multifar
industry. Many items can affect a borrower's decidd default on a loan, including the propertystcéiow, occupancy and maintenance needs
and tax considerations, along with non-propertycBjeissues such as general market conditionsaginer financing obligations of the
borrower.

We experienced, in 2009, an increase imgeéncies, defaults, and provisions for riglaring obligations. Including the increase in ra
defaults, we continue to demonstrate a strong théstiory. On our at risk Fannie Mae servicing fmit of $5.9 billion, $3.6 billion and $2.8
billion at December 31, 2009, 2008 and 2007, respg, we had provisions for risk-sharing obligats of $2.3 million, $1.1 million and
$0 million, respectively. These provisions reprégenr basis points, three basis points and O hasigts of our Fannie Mae DUS at risk
portfolio for the years 2009, 2008 and 2007, respely. Our net write-offs were $0.5 million in 200and we had no net writefs in 2008 an
2007. For 2009, the net write-off represented aassopoint of our at risk servicing portfolio of . $5illion.

The provision for riskharing obligations was $4.4 million for the ninenths ended September 30, 2010, compared to appeitediy zer
for the nine months ended September 30, 2009.Heonihe month periods ended September 30, 201@@0R} the provisions for risk-sharing
obligations were seven and approximately zero h@sigs of the Fannie Mae at risk portfolios, regjwely. These provisions reflect the
increase in 60-day delinquencies to 0.83% of thrésktportfolio at September 30, 2010 from 0.24%he&f at risk portfolio at September 30,
2009. The amount of the provision considers ouesmaent of the likelihood of payment by the bormwlee estimated disposition value of the
underlying collateral and the level of risk-sharihtistorically, the loss recognition occurs at efdre the loan becoming 60 days delinquent.
The net write-offs for the nine months ended Sepm30, 2010 were $2.1 million or three basis Eoaitthe at risk portfolio and included the
write-off of the risk-sharing obligations loansifingche Column transaction which were provisionedatoacquisition.

Our allowance for risk-sharing obligatiomas $7.8 million at September 30, 2010, which repmés 12 basis points of the Fannie Mae
DUS at risk portfolio. Measured on the specificatlgntified at risk balances of $98.5 million, thidowance for risk-sharing obligations is
7.92%, which is consistent with historical expecenOur experience reflects the seasoning in thiskaportfolio and conservative
underwriting. The level of the allowance is depertdgon the level of estimated losses that hava berirred and the timing of the settlement
of the respective losses. If the loans with riskfgig obligations are in states that take monthaflmreclosure to occur, the allowance will
remain outstanding until the foreclosure procesoiaplete and the final risk-sharing loss has lsegthed.

Finally, in addition to our risk-sharingligations, we may be obligated to repurchase ldhatare originated for GSE or HUD programs
if certain representations and warranties that seige in connection with such origination are lwteed. We have never been required to
repurchase any loan.

Servicing and Asset Management

We provide servicing for nearly all loarriginated for GSEs and HUD and for most of our ariginated for institutional investors,
primarily life insurance companies. We are an apgdoservicer of loans for Fannie Mae, Freddie Mac HUD and were the seventh largest
GSE servicer in 2009, with $10.7 billion in loarary serviced at December 31, 2009. At Septembe2@ID, we had a total servicing
portfolio of approximately $14.2 billion, includir§2.0 billion of loans under GSE and HUD programs.
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Servicing Portfolio

As of As of December 31
September 30,
Dollars in thousands 2010 2009 2008 2007
Fannie Mae $ 9,172,09:$ 8,695,22!%$5,182,82: $4,309,07.
Freddie Mac 2,119,87 2,055,82: — —
HUD/Ginnie Mae 683,24 350,67¢ — —
Other 2,190,63' 2,101,59: 1,793,38. 1,745,11.
Total $14,165,85 $13,203,31 $6,976,20! $6,054,18!

Our servicing function includes both lo@mscing and asset management activities. We haledcated team of professionals who have
significant experience in performing or oversedimg following servicing and asset management digtsi

. carrying out all cash management functions relatingpe loan, including providing monthly billingesements to the borrower
and collecting and applying payments on the loan;

. administering reserve and escrow funds for reptdrgnt improvements, taxes and insurance;

. obtaining and analyzing financial statements ofttbeower and performing periodic property inspacs;

. preparing and providing periodic reports and reamites to the master servicer or other designateope

. administering lien filings; an

. performing other tasks and obligations that aregkied to us.

Although we are the primary contact for biwerower at all times, certain routine back-offaspects of loan servicing, such as preparing
statements, collecting payments and managing esacoaunts for taxes and insurance, are performedtbiyd-party provider under the
supervision of our in-house servicing team. Wedllyehandle any questions or issues that the baramnay have and make any non-routine
decisions regarding collection of payment, appigradf funds and related matters. We believe theaewjoy significant cost savings as a result
of this arrangement, without compromising the gyaif the overall servicing process or diminishthg value we bring to the servicing
function. All asset management activities are penéd by us directly.

Our servicing function provides us withuging fees that are generally equal to a specjfiedentage of the outstanding principal bal:
of the loans being serviced and are paid by invegiver the term of the loan. These servicing gescontractual in nature and are agreed to
upon loan origination. We may also be entitledtteeo forms of servicing compensation, such asfeste and fees for additional services that
we are requested to perform, including loan modifans, lease reviews and defeasance. We genegtdiy the right to act as primary servicer
for loans that we originate and sell.

For most loans we service under the Fakigie DUS program, we are currently required to adeahe principal and interest payments
and tax and insurance escrow amounts up to 5%eairpaid principal balance of a loan if the borrpigelelinquent in making loan payments.
Once the 5% threshold is met, we can apply to Faklge to have the advance rate reduced to 25%ycdddditional principal and interest
payments and tax and insurance escrow amountshuAaicnie Mae may approve at its discretion. Waeirebursed by Fannie Mae for these
advances.

Under the HUD program, we are obligateddntinue to advance principal and interest paymamndstax and insurance escrow amount
Ginnie Mae securities until the HUD mortgage insue
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claim has been paid and the Ginnie Mae security fidid. In the event of a default on a HUisured loan, HUD will reimburse approximat
99% of any losses of principal and interest onldla@ and Ginnie Mae will reimburse the remainingskes of principal and interest. Ginnie Mae
is currently considering a change to its programas tvould eliminate its obligation to reimbursefasany losses not paid by HUD in return for
our receiving an increased servicing fee. It isautain whether these changes will be implemented.

Competition

We face significant competition across lousiness, including, but not limited to, commertiahks, commercial real estate service
providers and insurance companies, some of whighkalao investors in loans we originate. Many oséheompetitors enjoy competitive
advantages over us, including greater name redognfinancial resources and access to capital. i@eroial banks may have an advantage
over us in originating commercial loans if borroweaiready have a line of credit with the bank. Caruial real estate service providers may
have an advantage over us to the extent they #soam investment sales platform.

We compete on the basis of quality of sErvielationships, loan structure, terms, pricind edustry depth. Industry depth includes the
knowledge of local and national real estate macketlitions, commercial real estate, loan produpeetise and the ability to analyze and
manage credit risk. Our competitors seek to comaggeessively on the basis of these factors anduwesess depends on our ability to offer
attractive loan products, provide superior servitenonstrate industry depth, maintain and capéadiz relationships with investors, borrowers
and key loan correspondents and remain competitipeicing. In addition, future changes in lawgyuations and GSE and HUD program
requirements and consolidation in the commercil estate finance market could lead to the entmpafe competitors.

Regulatory Requirements

Our business is subject to regulation angksvision in a number of jurisdictions. The legétegulation and supervision to which we are
subject varies from jurisdiction to jurisdictiondiis based on the type of business activities el The regulatory requirements that apply to
our activities are subject to change from timenwetand may become more restrictive, making ourpiamce with applicable requirements
more difficult or expensive or otherwise restrigtiour ability to conduct our businesses in the neatimat they are now conducted. Changes in
applicable regulatory requirements, including ctesnign their enforcement, could materially and aselraffect us.

Federal and State Regulation of Commercial Real Estate Lending Activities

Our multifamily and commercial real estkgieding, servicing and asset management businasseasibject, in certain instances, to
supervision and regulation by federal and stateeguwental authorities in the United States. In taldi these businesses may be subject to
various laws and judicial and administrative dexisiimposing various requirements and restrictiatnich, among other things, regulate
lending activities, regulate conduct with borrowesstablish maximum interest rates, finance chaagesother charges and require disclosures
to borrowers. Although most states do not regutatemercial finance, certain states impose limitedion interest rates and other charges and
on certain collection practices and creditor reragdand require licensing of lenders and adequsttodure of certain contract terms. We also
are required to comply with certain provisionsafijong other statutes and regulations, the USA P®TRAct, regulations promulgated by the
Office of Foreign Asset Control, the Employee Ratient Income Security Act of 1974, as amended, whig refer to as "ERISA," and fede
and state securities laws and regulations.
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Requirements of GSEsand HUD

To maintain our status as an approved lefuld-annie Mae and Freddie Mac and as a Higiproved mortgagee and issuer of Ginnie
securities, we are required to meet and maintailows eligibility criteria from time to time estasthed by each GSE and HUD, such as
minimum net worth, operational liquidity and co#ledl requirements and compliance with reportingir@nents. We also are required to
originate our loans and perform our loan servidingctions in accordance with the applicable prograquirements and guidelines from tim
time established by the respective GSE and HURelfail to comply with the requirements of any leé$e programs, the relevant GSE or
may terminate or withdraw our approval. In addititre GSEs and HUD have the authority under théilejines to terminate a lender's
authority to sell loans to it and service theimsaThe loss of one or more of these approvalsavbave a material adverse impact on us and
could result in further disqualification with othesunterparties, and we may be required to obidditianal state lender or mortgage banker
licensing to originate loans if that status is fea.

Regulation as an I nvestment Adviser

In the future, one or more of our subsigmmay be required to register as an investmearisadwith the SEC under the Investment
Advisers Act of 1940 a result of investment managenservices that it may provide. A registered streent adviser is subject to federal and
state laws and regulations primarily intended todfi¢: the investor or client of the adviser. Thésgs and regulations include requirements
relating to, among other things, fiduciary dutieslients, maintaining an effective compliance pawg, solicitation agreements, conflicts of
interest, record keeping and reporting requiremetigslosure requirements, limitations on agenogsrand principal transactions between an
investment adviser and its advisory clients ancegaranti-fraud prohibitions. In addition, these/éaand regulations generally grant
supervisory agencies and bodies broad administratiwers, including the power to limit or restustfrom conducting our advisory activities
in the event we fail to comply with those laws a|adulations. Sanctions that may be imposed forlaréato comply with applicable legal
requirements include the suspension of individugbleyees, limitations on our engaging in variougisatry activities for specified periods of
time, the revocation of registrations, other ceaswnd fines.

Employees

As of September 30, 2010, we had more themployees nationwide. None of our employeesegmeesented by a union or covered
collective bargaining agreement. We believe thatrelations with our employees are good.

Legal Proceedings

On February 17, 2010, Capital Funding Grangp. ("Capital Funding") filed a lawsuit in theage Circuit Court of Montgomery County,
Maryland against Walker & Dunlop, LLC for allegetebch of contract, unjust enrichment and unfair petition arising out of an alleged
agreement that Capital Funding had with Columrefmance a large portfolio of senior healthcardlitées located throughout the United
States (the "Golden Living Facilities"). Capitalrieling alleges, among other things, that a congzisted between it and Column (and its
affiliates) whereby Capital Funding allegedly hikd tight to perform the HUD refinancing for the @Genh Living Facilities and according to
which Capital Funding provided certain alleged pigtary information to Column and its affiliatedatng to the refinancing of the Golden
Living Facilities on a confidential basis. Capifalnding further alleges, among other things (initigctertain claims made against Walker &
Dunlop, LLC as a result of its alleged actionsatttWalker & Dunlop, LLC, as the alleged successomierger to Column, is bound by
Column's alleged agreement with Capital Funding, laneached the agreement by taking for itself fgootunity to perform the HUD
refinancing for the Golden Living Facilities.
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Capital Funding demands alleged damages of appetglyn$30 million on its claim for breach of cordrar unjust enrichment and $30 milli
or more for its unfair competition claim as wellinginctive relief. On May 3, 2010, we answered ¢bhenplaint, denying liability for all three
claims, and are defending ourselves against tegations. The court denied Walker & Dunlop, LLC'stimn to dismiss the unfair competition
claim. A trial date for the matter is scheduled $mring 2011.

We are not aware of any contract betweerptaintiff and Column or its affiliates regarditige right to refinance the Golden Living
Facilities. Moreover, we believe that Walker & Dop) LLC did not assume any of the rights or liale# related to the original Golden Living
Facilities financing, which was provided in part®glumn's parent company, Column Financial, IngsBant to an agreement, dated
January 30, 2009 (the "Column Transaction Agreefthestnong Column, Walker & Dunlop, LLC, W&D, Incnd Green Park, Column
generally agreed to indemnify Walker & Dunlop, Lla@ainst liability arising from Column's conductqrio Column's transfer of the assets to
Walker & Dunlop, LLC. However, pursuant to the Qolu Transaction Agreement, Column's indemnificatibfigation arises only after
Column receives a claim notice following the resiolu of the litigation that specifies the amountgélker & Dunlop, LLC's claim.

To provide for greater certainty regard@gjumn'’s indemnification obligations before theotetion of this litigation and to cap our total
loss exposure, we secured a further agreement@ualomn in November 2010 confirming that it will iechnify us for any liabilities that arise
as a result of this litigation. As part of thistheer indemnification agreement, in the event Coluswequired to pay us for any liabilities under
the Capital Funding litigation that it otherwise wi not have been obligated to pay under the Colliransaction Agreement, we will
indemnify Column for an amount up to $3.0 milligdso as part of this further indemnification agresm William Walker, our Chairman,
President and Chief Executive Officer, and Mallgvglker, in their individual capacities, agreed tifi@olumn is required to indemnify us
under this agreement and otherwise would not haea bbligated to pay such amounts under the Coltramsaction Agreement,

Messrs. William Walker and Mallory Walker will pany such amounts in excess of $3.0 million but etuar less than $6.0 million. As a
result of this agreement, we will have no liabiliiyother obligation for any damage amounts in sgad $3.0 million arising out of this
litigation. As a result of the indemnification ataiprocedures described above, we may be requiredaiothe significant costs of the litigation
and any adverse judgment unless and until we deet@lprevail on our indemnification claim. We lgslé that we will fully prevail on our
indemnification claims against Column, and thatuliemately will incur no material loss as a resufitthis litigation, although there can be no
assurance that this will be the case.

We may be subiject to liability under vasaather legal actions that are pending or that beagisserted against us in our ordinary course o
business.

We cannot predict the outcome of any pemditigation and may be subject to consequencescthad include fines, penalties and other
costs, and our reputation and business may be tegha©ur management believes that any liability toalld be imposed on us in connection
with the disposition of any pending lawsuits wounlat have a material adverse effect on our busimesslts of operations, liquidity or financial
condition.

Facilities

Our principal headquarters are locatedathBsda, Maryland. As of September 30, 2010, wetaiaed an additional seven offices across
the country, including in: Atlanta, Georgia; Chicadjlinois; Dallas, Texas; New Orleans, Louisiahgew York, New York; Orange County,
California; and Walnut Creek, California. We bebethat our facilities are adequate for us to cohduc present business activities.

All of our office space is leased. The msghificant terms of the lease arrangements foroffice space are the length of the lease an
amount of the rent. Our leases have terms varying i
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duration and rent as a result of differences ivaitaeng market conditions in different geographictions. We do not believe that any single
office lease is material to us. In addition, weide? there is adequate alternative office spac#éadla at acceptable rental rates to meet our

needs, although adverse movements in rental ratesme markets may negatively affect our resultspefations and cash flows when we e
into new leases.

Other Information

We were formed as a Maryland corporatiodaly 29, 2010. Our principal executive officeasédted at 7501 Wisconsin Avenue,
Suite 1200, Bethesda, Maryland 20814. Our telepmomeber is (301) 215-5500. Our web addressvisv.walkerdunlop.comThe information
on, or otherwise accessible through, our websies dmt constitute a part of this prospectus.
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OUR MANAGEMENT
Our Directors, Director Nominees and Executive Offters

Currently, we have five directors. Upon gdetion of this offering, our board of directorslivdonsist of eight members. Pursuant to our
organizational documents, each of our directoeddsted by our stockholders to serve until the mextual meeting of our stockholders and
until his or her successor is duly elected andifiesl Our bylaws provide that a majority of theiemboard of directors may at any time
increase or decrease the number of directors. Henvewless our charter and bylaws are amendedutimder of directors may never be less
than the minimum number required by the Marylandé&al Corporation Law (the "MGCL") nor more than 15

The following table sets forth certain infation concerning the individuals who will be @xecutive officers and directors upon
completion of this offering:

Name Age Position

William M. Walker 43 Chairman, President and Chief Executive Off

Howard W. Smith, IlI 52 Executive Vice President, Chief Operating Officed @&irector
Deborah A. Wilsor 54 Executive Vice President, Chief Financial OfficBecretary and Treasul
Richard C. Warne 55 Executive Vice President and Chief Credit Offi

Richard M. Lucas 45 Executive Vice President and General Cou

Mitchell M. Gaynor 51 Director(1)

John Rice 44 Director(1)

Edmund F. Taylo 50 Director(2)

Alan J. Bowers 55 Director Nominee(1)(3

Cynthia A. Hallenbecl! 53 Director Nominee(1)(3

Dana L. Schmalt 43 Director Nominee(1)(3

@ Independent within the meaning of the NYSE listitgndards.

(2)  We have agreed to nominate one Column designeentlyr Edmund Taylor, for election as director at 8011 annual meeting of
stockholders. In addition, William Walker, our Ciraan, President and Chief Executive Officer, andidfga Walker, the father of
William Walker and our former Chairman, have agreedote the shares of common stock owned by thartheE Column designee at
the 2011 annual meeting of stockholders and atspagial meeting of stockholders at which directoesto be elected that occurs wit
six months after the expiration of Column's lockagreement.

3 It is expected that this individual will becomeigedtor immediately upon completion of this offegin
Set forth below is biographical informatifm our directors, director nominees and executifficers.

William M. Walker will serve as our Chairman, President and Chiefchtiee Officer. Mr. Walker has been amter of our
board since July 2010 and a board member of Wélkeunlop, LLC or its predecessors since Februa@®0n September 2003, Mr. Walker
became the
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executive vice president and chief operating offafeWalker & Dunlop and has been serving as tlesigent of Walker & Dunlop since
January 2005 and as the chief executive officaresifanuary 2007. Prior to joining Walker & DunltMr, Walker was on the management te
at TeleTech, a global business process outsouctingpany, from 1998 to 2003. At TeleTech, he heletsd senior management positions,
including president of the company's European aatthLAmerican divisions. Prior to TeleTech, Mr. W was a consultant at Newbridge
Latin America where he was responsible for privejaity transactions in the aviation, water, andsaphindustries. Prior to Newbridge Latin
America, Mr. Walker was the general manager of Al.-8&egional airline based in Argentina, from Augl@95 to October 1996. Mr. Walker
currently serves as chairman of the board of dirsasf Transcom Worldwide S.A., a publicly tradagr@&@ean outsourcing company, as we
chairman of the board of directors of the DistatColumbia Water and Sewer Authority. Mr. Walkeriso a member of the board of direc
of Sustainable Technologies Fund, a Swedish cleelmaenture capital firm. He is a member of the MpRresidents Organization, the
Mortgage Bankers Association and the Urban Lanttirts. Mr. Walker received his Bachelor of Arts@overnment from St. Lawrence
University and his Masters in Business Administiatirom Harvard University.

Mr. Walker brings to our board more thany2@rs of leadership experience. Mr. Walker pogsessdepth knowledge of our industry,
offers valuable insight into our business and ptesithe leadership, general management and visidine¢lp us compete successfully.

Howard W. Smith will serve as our Executive Vice President, Chipk€ating Officer and one of our directors. Mr. Smtis been a
member of our board since July 2010. Mr. Smithgdiiwalker & Dunlop in November 1980 and has besrember of the management team
since 1988. Mr. Smith has been serving as the ¢ixecuice president, chief operating officer anlboard member of Walker & Dunlop, LLC
or its predecessors since 2004. As Executive Viesifent and Chief Operating Officer, Mr. Smitli@sponsible for our Multifamily, FHA
Finance, Healthcare Finance, Underwriting and Asketagement groups. Mr. Smith is a member of therdof directors of the Tudor Place
Foundation, the Commercial Real Estate/Multifanfilgance Board of Governors of the Mortgage BanResociation and the National Multi
Housing Council. He is also an advisory council henof the Fannie Mae DUS Peer Group, a group hgethfrom 2007 to 2008 and again
from 2009 to 2010. Mr. Smith received his BachebArts in Economics from Washington & Lee Univeysi

Mr. Smith brings to our board nearly 30ngeaf experience in the commercial real estatenfieandustry. He has extensive knowledge of
our operations, having spent his entire careeralkgv & Dunlop. In his capacity as Chief Operatfficer, Mr. Smith also provides our boe
with management's perspective on our business tigasaand conditions, which is crucial to our bosggkerformance of its oversight function.

Deborah A. Wilsonwill serve as our Executive Vice President, Chiefafcial Officer, Secretary and Treasurer. Ms. Wfilbas been
serving as the senior vice president and chiehfire officer of Walker & Dunlop, LLC or its predessors since July 2008 and as secretan
treasurer since July 2010, and will serve as ekezuice president upon consummation of this offgriAs Executive Vice President, Chief
Financial Officer, Secretary and Treasurer, Ms.séfil is responsible for financial reporting, budggtnd accounting, servicing, loan sales,
closing and delivery, and, together with the otlhembers of our senior management team, the owtrategic financial direction of our
company. Prior to joining Walker & Dunlop, she sshas vice president of counterparty risk at Fahde from 2000 to 2008. From 1983 to
1989, she was a member of the financial servicd& ptactice at KPMG LLP and she was a member dfiIKPLLP's consulting practice from
1991 to 2000, where her last position was as a@aim the national mortgage banking and real estansulting practice. At KPMG LLP, she
focused on valuation, mergers & acquisitions, amdipctivity and profitability of commercial/multifaily mortgage banking companies.

Ms. Wilson received her Bachelor of Arts in Accdngtfrom Texas A&M University.
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Richard C. Warner will serve as our Executive Vice President and €8iedit Officer. Mr. Warner has been serving aeaior vice
president and chief underwriter of Walker & Dunl&p,C or its predecessors since September 2002 dhdeme as executive vice president
upon consummation of this offering. As Executived&/President and Chief Credit Officer, Mr. Warrgerdsponsible for our portfolio
management department, which includes day-to-dayagement of our Asset Management and Underwritingggs. Prior to joining the
company, Mr. Warner held a number of leadershigtioos with Main America Capital and its successarsompany that originated
commercial and multifamily loans nationwide. Fro894 to 1998, Mr. Warner was the president of Mamehica Capital; from 1998 to 2000,
he was vice president of originations for RFC Comuiad and from 2000 to 2002, he was vice president branch manager for GMAC
Commercial Mortgage. In 1978, Mr. Warner startesldareer with Canada's Confederation Life Insur&@mapany, where he held a numbe
successive positions, ending as mortgage and stkevice president in 1994. While with Confederatife Insurance Company, Mr. Warner
was a member of the Green Park Financial Board.aad Committee from 1989 to 1994. Mr. Warner reeditis Bachelor of Arts in Urban
Studies from McGill University.

Richard M. Lucas will serve as our Executive Vice President and @&n@ounsel. Mr. Lucas was a member of our boarthfduly to
October 2010 and served as a board member of Walkemlop, LLC since January 2010. Mr. Lucas joirtgitton Worldwide, Inc., a global
hospitality company, in May 2008 as executive \poesident, general counsel and corporate secratahgerved as a member of Hilton's
executive committee until his resignation in 20Rflor to joining Hilton, Mr. Lucas was a partnettia¢ law firm of Arnold & Porter LLP in
Washington, D.C., where he was in private pradiicel 8 years. At Arnold & Porter, his practice feed on real estate transactions and
litigation, primarily in the hospitality and senitiving areas. From 2005 to 2008, Mr. Lucas alswe as an adjunct faculty member at The
George Washington University Law School, wheregwght a course on real estate transactions. Miad.iscalso a member of the board of
directors of the non-profit Juvenile Diabetes Rede&oundation Capitol Chapter. Mr. Lucas receilisotBachelor of Science in Business
Administration from Georgetown University's McDomtuSchool of Business and his Juris Doctor fromeMaw School.

Mitchell M. Gaynor will serve as one of our directors. Mr. Gaynor hasn a member of our board since July 2010. MrnGikas
served as a board member of Walker & Dunlop, LL@predecessors since 1995. Mr. Gaynor also dérnvearious other capacities with
Walker & Dunlop since he joined the company in 198¢€luding as vice president and chief financidicer from 1992 to 1994, senior vice
president and chief financial officer from 19942@02, and as interim chief financial officer botbri 2005 to 2006 and in 2008. Mr. Gaynor
has also been a private consultant since 2005: frjoining Walker & Dunlop, Mr. Gaynor worked agroduct manager for Applied Expert
Systems, a financial services software firm, aarmalyst for the Saddlebrook Corporation, a banksoe company, and as a consultant for
ICF, Incorporated, a national consulting firm. Mhaynor received his Bachelor of Science from thesddahusetts Institute of Technology and
his Masters in Business Administration from Harvim@versity.

Mr. Gaynor brings to our board more thary28ars of industry experience, as well as 15 yebexperience as a Walker & Dunlop board
member. Mr. Gaynor's in-depth knowledge of ourdngtind his demonstrated financial expertise asetago our board.

John Ricewill serve as one of our directors. Mr. Rice hasrba member of our board since July 2010 and hasdes a board member
of Walker & Dunlop, LLC since January 2010. Mr. Riserves as chief executive officer of Managemeiaidership for Tomorrow, a national
non-profit organization that he founded in 2001 ndgement Leadership for Tomorrow equips under-sgprted minorities with the skills,
coaching and relationships that unlock their paétias senior business and community leaders. Rribtanagement Leadership for Tomorn
Mr. Rice was an executive with the National Bask#tAssociation from 1996 to 2000, where he semgdhanaging director of NBA Japan
and as
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director of marketing for Latin America. Beforeraig the National Basketball Association, Mr. Régent four years with the Walt Disney
Company in new business development and marketimdjfjwo years with AT&T. Mr. Rice is also a sergalvisor and co-founder of
CareerCore, a technology company that providesauted career services and mentoring solutionsdtieges and corporations. He serves on
the Yale University Council, the Board of VisitaEDuke University's Sanford School of Public Pgliand is a member of the Young
Presidents' Organization. Mr. Rice received hishigdar of Arts from Yale University and his Mast@ansBusiness Administration from Harva
University.

Mr. Rice's success with his various engapurial ventures, as well as his many years oketiaig and talent development experience,
provide our board with valuable business and margehsights. Additionally, Mr. Rice's leadershipthe non-profit sector is consistent with
our commitment to community service.

Edmund F. Taylor will serve as one of our directors. Mr. Taylor leeen a member of our board since July 2010 anddrasd as a
board member of Walker & Dunlop, LLC since Janu2099. Mr. Taylor is currently a managing directoCaedit Suisse Securities
(USA) LLC, where he manages all the global legassitesses, including commercial real estate, irixleel income department of the bank's
investment banking division. Mr. Taylor is a membéthe fixed income department's operating conaaitPrior to assuming his current rol
Credit Suisse, he was chief operating officer efglobal securities business in its investment mandivision. Before joining Credit Suisse in
1996, Mr. Taylor spent three years in the commeérei estate group at Daiwa Securities Americangastment banking company, where he
was a senior trader and deal manager. Prior tplBagpent six years in a variety of roles in Di&@nham Lambert's residential mortgage-
backed securities business. Mr. Taylor also speaityears at Goldman Sachs, where he developedcigianodels for its commodities
business. Mr. Taylor is a member of the Real EStatendtable, the Sam Zell Real Estate Institutb@tVharton Graduate School of Business,
the American Finance Association and the Americaon&mics Association. Mr. Taylor received his Bdohef Arts in Economics from
Hamilton College and his Masters in Business Adstiation from the Stern School of Business at NewkYUniversity.

Mr. Taylor's in depth knowledge of the reatate industry, his experience with mortgage-bddecurities, his senior management
experience, and his business affiliations througliwel real estate and investment banking commaungtievide strong leadership and support to
the rest of our board, particularly on capital negskmatters.

Alan J. Bowersis one of our director nominees. Mr. Bowers cullgesérves on the boards and as audit chair ofdheviing privately
held companies: Roadlink Inc., a trucking and lbgssfirm, Refrigerated Holdings, Inc., a temperataontrolled logistics firm, and Fastfrate
Holdings, Inc., a Canadian trucking and logisticsf Mr. Bowers is also a board member of Quadeistiting Corp., a privately held
government contract manager and consulting firnaddition, Mr. Bowers is a board member and audiircof American Achievement Corp,
an SEC registrant that manufactures and distribgrgduation products. Prior to Mr. Bowers' retiraia 2005, Mr. Bowers was the president
and chief executive officer and a board memberageCSuccess, LLC, a private equity-backed staffergice and information technology
solutions business, from 2001 to 2004. Mr. Boweas @aiso the president and chief executive offiograboard member of MarketSource
Corporation, a marketing and sales support sefiritg from 2000 to 2001, and of MBL Life AssuranCerporation, a life insurance firm, frc
1995 to 1999. Mr. Bowers has been a certified jpuddicountant since 1978 and served as staff auditdit partner and managing partner,
serving a diverse client base during his tenu@aatpers & Lybrand, L.L.P. from 1978 to 1995 andadfsaiccountant with Laventhol &
Horwath, CPAs from 1976 to 1978. Mr. Bowers recdities Bachelor of Science in Accounting from MoaiciState University and his
Masters in Business Administration from St. Joluriéversity.

82




Table of Contents

Mr. Bowers will bring to our board over $8ars of experience in accounting and executiveagament, including experience on the a
committees of private companies and an SEC registkér. Bowers' accounting expertise and diverspamte management experience wil
assets to our board.

Cynthia A. Hallenbeck is one of our director nominees. Ms. Hallenbeckentty serves as the chief executive officer ofekim, Inc., a
private consulting firm that she founded in 201 & also the acting chief financial officer fetnonprofit Council for Economic Educatio
Prior to founding Alceryn, Inc., Ms. Hallenbeck Wwed at Citigroup, Inc. from 2002 to 2008, where sbeved in a number of divisions in
various capacities, including as chief financidlaafr of Citigroup's corporate treasury departnferin 2002 to 2005, an internal consultant for
Citigroup's office of the chief administrative @iir from 2006 to 2007 and chief operating officeglobal legal support from 2007 to 2008.
Prior to her service with Citigroup, Ms. Hallenbesgent over fourteen years at Merrill Lynch & dag. in a variety of finance, treasury and
accounting roles including treasurer of its gldiodilires business and chief financial officer ofsiézurities financing group. Ms. Hallenbeck
also worked with GTE Corporation (currently VerizBommunications, Inc.), a telecommunications corgpfrom 1985 to 1987, where she
served as a manager in its financial strategiesidiv, and also with Manufacturers Hanover Trudtaaking institution, from 1979 to 1983,
where she served as assistant vice president tmiftéandustry specialist. Ms. Hallenbeck is traear of the board for the non-profit Global
HIV Vaccine Enterprise, where she has been sewsiimge 2009. Global HIV Vaccine Enterprise is a ugiglobal alliance of independent
organizations working together to accelerate theldpment of safe and effective HIV vaccine, fungeidharily by the Gates Foundation and
National Institutes of Health. Ms. Hallenbeck isaah member of the n-profit Junior League of the City of New York, wikeshe most
recently served as chairperson of its audit conemittom 2004 to 2008. Ms. Hallenbeck received haatiglor of Arts in Economics from
Smith College and her Masters in Business Admiatitn from Harvard University.

Ms. Hallenbeck will bring to our board 0\&8 years of experience in financial managementaacdunting, including extensive
management experience on the executive manageaans tof numerous private and public companies amnicg on the audit committees of
several organizations. Ms. Hallenbeck's accourgipgertise and management experience will be assets board.

Dana L. Schmaltzis one of our director nominees. Mr. Schmaltz &s¢b-founder, director and former chief financitiloer of
Blacksmith Brands, Inc., a privately owned consupreducts company that was created in Septembé. 2G0the co-founder and a senior
manager of Blacksmith Brands, Mr. Schmaltz is resfiae for overseeing the operations of the busiméth his partner, the chief executive
officer, as well as for developing future acquégitiopportunities for the company. Prior to foundBigcksmith Brands, Mr. Schmaltz was a
managing partner of West Hill Partners, LLC, a Basbased private equity firm from 2007 to 20090Pto that, Mr. Schmaltz was the
president of J.W. Childs Associates, LP, a priveteity fund, where he focused on investments irctitesumer/specialty retail sector.

Mr. Schmaltz was a general partner at J.W. Childs1f1997 to 2007. He has also been a director wfemous corporations including Mattress
Firm, Inc. from January to June 2007, Fitness Questfrom 2004 to 2007, Esselte, AB from 2002 @®2 and NutraSweet from 2000 to 2007.
Mr. Schmaltz began his career in the private egaiystry at the NTC Group in 1991 and has heldwuarpositions at Kidder, Peabody, Inc.
and Drexel Burnham Lambert. Mr. Schmaltz receivisdBachelor of Arts in History from Dartmouth Calle and his Masters in Business
Administration from Harvard University.

Mr. Schmaltz will bring to our board ovey 2ears of experience in private equity investmesecutive management and financial
advisory services. Mr. Schmaltz's investment andagament experience will be an asset to our board.
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Corporate Governance

We value good corporate governance and stavetured our corporate governance in a manndselieve closely aligns our interests with
those of our stockholders. Notable features ofcmuporate governance structure include the follgwin

. our board of directors is not staggered, with ezfabur directors subject to-election annually

. of the eight persons who will serve on our boardiodctors upon completion of this offering, fiveaur directors have been
determined by us to be independent for purposéseoflYSE's corporate governance listing standamdsase independent for
purposes of Rule 10A-3 under the Exchange Act;

. at least one of our directors qualifies as an "acminmittee financial expert" as defined by the S&@

. we do not have a stockholder rights plan or otleésgn pill.

We expect that our directors will stay imed about our business by attending meetingsoboard of directors and its committees and
through supplemental reports and communications.if@ependent directors will meet regularly in extaee sessions without the presence of
our corporate officers or non-independent directors

Board Committees

Upon the completion of this offering, owabd of directors will establish three standing outtees: an audit committee, a compensation
committee, and a nominating and corporate govemaommittee, each comprised of independent directdreir principal functions are
briefly described below. Our board of directors nfrayn time to time establish other committees wlifiate our management.

Audit Committee

Upon completion of this offering, our auditmmittee will consist of Alan Bowers, Mitchell @#or and Cynthia Hallenbeck, three of our
independent directors, with Ms. Hallenbeck sendasgur chairperson. The chairperson of our auditraittee will qualify as an "audit
committee financial expert" as that term is defibgdhe applicable SEC regulations and NYSE coteagavernance listing standards. Our
board of directors has determined that each oétiiit committee members is "financially literats"that term is defined by the NYSE
corporate governance listing standards. We havptadan audit committee charter that details tivcjpral functions of the audit committee,
including oversight related to:

. our accounting and financial reporting proces

. the integrity of our consolidated financial stateseand financial reporting process;

. our systems of disclosure controls and procedurdsraernal control over financial reporting;

. our compliance with financial, legal and regulatogguirements

. the evaluation of the qualifications, independesrte performance of our independent registered paltiounting firm
. the performance of our internal audit function; and

. our overall risk profile.

The audit committee will also be resporesiior engaging an independent registered publiowding firm, reviewing with the
independent registered public accounting firm tlae and results
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of the audit engagement, approving professionaices provided by the independent registered pwaaounting firm, including all audit and
non-audit services, reviewing the independencéeirdependent registered public accounting fimmsadering the range of audit and non-
audit fees and reviewing the adequacy of our iatesiocounting controls. The audit committee alsbpvepare the audit committee report
required by SEC regulations to be included in ouml proxy statement.

Compensation Committee

Upon completion of this offering, our compation committee will consist of Cynthia Hallenkedohn Rice and Dana Schmaltz, three of
our independent directors, with Mr. Rice servingaschairperson. We have adopted a compensatiomitee charter that details the
principal functions of the compensation commitiaeluding:

. reviewing and approving on an annual basis thearatp goals and objectives relevant to our exeeudfficers' compensation,
evaluating our executive officers' performanceaght of such goals and objectives and determinimdyapproving the
remuneration of our executive officers based oin ®u@luation;

. reviewing and approving the compensation of oucetiee officers, subject to the terms and condgiohany pre-existing
employment agreements;

. reviewing and evaluating on an annual basis, tihnepemsation for directors, including board commitetainers, meeting fees,
equity based compensation and such other formerapensation as the compensation committee mayd=mmesppropriate and
recommend to the board, as appropriate, changastocompensation;

. reviewing our executive compensation policies alathgy
. implementing and administering our incentive andiggbased compensation plans;
. determining the number and terms of equity awasdsetgranted to our directors, executive officers ather employee

pursuant to these plans;

. assisting management in complying with our proxteshent and annual report disclosure requirements;

. producing a report on executive compensation tmtleded in our annual proxy stateme

. reviewing, evaluating and recommending changespjifopriate, to the remuneration for directors;

. reviewing the company's policies and procedurel véspect to risk assessment and risk managenrectirfgpensating all

employees, including non-executive officers, ambréng its findings to the board.
Nominating and Corporate Governance Committee

Upon completion of this offering, our nomiimg and corporate governance committee will iradi Alan Bowers, John Rice and
Dana Schmaltz, three of our independent directaith, Mr. Bowers serving as our chairperson. We hadepted a nominating and corporate
governance committee charter that details the jmahéunctions of the nominating and corporate goaece committee, including:

. identifying and recommending to the full board okdtors qualified candidates for election as dvecand recommendir
nominees for election as directors at the annuatimg of stockholders;
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. developing and recommending to the board of dirsatorporate governance guidelines and implemeititgmonitoring such
guidelines;

. overseeing the board of directors' compliance f¥iithncial, legal and regulatory requirements aadkthics program as set forth
in the company's code of business conduct andsedinid the code of ethics for principal executiiicef and senior financial
officers;

. reviewing and making recommendations on matterghiig the general operation of the board of dmestincluding board si:

and composition, and committee composition anccsire;
. recommending to the board of directors nomineeg&eh committee of the board of directc

. annually facilitating the assessment of the bo&directors' performance as a whole and of theviddal directors, as required
by applicable law, regulations and the NYSE corfeogovernance listing standards; and

. overseeing the board of directors' evaluation ofiage@ment
Code of Business Conduct and Ethics

Our board of directors has establishedde @j business conduct and ethics that appliesitofficers, directors and employees. Among
other matters, our code of business conduct andsethill be designed to deter wrongdoing and tawpote:

. honest and ethical conduct, including the ethieadiing of actual or apparent conflicts of intefestween personal and
professional relationships;

. full, fair, accurate, timely and understandableltisure in our SEC reports and other public comications;

. compliance with applicable governmental laws, raed regulations;

. prompt internal reporting of violations of the cadeappropriate persons identified in the code;

. accountability for adherence to the co

Any waiver of the code of business conaumat ethics for our executive officers or directwith require approval by a majority of our
independent directors, and any such waiver willilgprompt disclosure as required by law or NY8gulations.

Compensation Discussion and Analysis
Compensation Philosophy

We believe that the primary goals of exeeutompensation are to retain our existing exeeutam, provide incentives to grow the
company and increase the firm's value to stockis]ded attract new executives who will furtherldaahe company's growth through
broadening our management talent.

Upon completion of this offering, our nevegtablished compensation committee of the boadireftors will be responsible for
overseeing our compensation program. Although wieipate that the compensation committee will adhterthe compensation philosophy
described above, it is possible that the compemsattmmittee could develop a compensation philogoatiopt compensation elements or
implement such philosophy or elements, in each iteaenmanner different than that developed, adoptéthplemented by Walker &
Dunlop, LLC and our current board of directors.
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Elements of Compensation

Following the completion of this offeringxecutive compensation will consist of the follogielements, each of which satisfies one of
more of our alignment, performance and retentigeailves:

. Annual Base Salan Base salary will be designed to compensate amedaexecutive officers at a fixed level of compeiose
that serves as core compensation for the industowledge, experience and management skills thely avpry day. In
determining base salaries, we expect that our cosgtion committee will consider each executivels amd responsibility,
unique skills, future potential with our companglasy levels for similar positions at comparabten§ and internal pay
considerations.

. Cash Bonus. Cash bonuses will be designed to incentivizenamed executive officers at a variable level of pensation that
is "at risk," based on the performance of bothdbmpany and such individual. In connection with cash bonus program, we
expect that our compensation committee will detaer@nnual and/or long-term performance criterid ¢thange with the needs
of our business. We expect our compensation comenitt also decide whether the cash bonus will eh@sed on the
achievement of specific, pre-established finaraal operational objectives with formulaic payoutsio the basis of a
subjective review of performance with discretionpayouts.

. Equity Awards We will provide equity awards pursuant to our Egincentive Plan. Equity awards will be designnedeward
our named executive officers for long-term stockleolvalue creation. In determining equity awards anticipate that our
compensation committee will take into account thepany's overall financial performance as weltagérformance versus
competitor firms. The awards expected to be mademuour Equity Incentive Plan in 2010 concurrerthviiie closing of this
offering will be granted to recognize such indivadhi efforts on our behalf in connection with oamhation and this offering, to
ensure their alignment with our stockholder's ie$és, and to provide a retention element to theirgensation.

. Retirement Savings Opportunitic All eligible employees will be able to participat a 401(k) Retirement Savings Plan, or
(k) plan. We intend to provide this plan to help employees save some amount of their cash comi@msar retirement in a
tax efficient manner. Under the 401(k) plan, empksywill be eligible to defer a portion of theitesg, and we, at our discretic
may make a matching contribution and/or a proférstg contribution. We currently do not intend toyide an option for our
employees to invest in our stock through the 40f(&h.

. Health and Welfare BenefitsWe intend to provide to all eligible employeesoapetitive benefits package, which is expect
include health and welfare benefits, such as medieatal, disability insurance, and life insurabemefits. The plans under
which these benefits will be offered are not expédb discriminate in scope, terms or operaticfauor of officers and will be
available to all eligible employees.

. Perquisites and Other Benefi As a general matter, we do not intend to proypieeuisites and other benefits to our na
executive officers with an aggregate value in exa#s$10,000, because we believe that we can pedadter incentives for
desired performance with compensation in the falescribed above. We recognize, however, that fiora to time, perquisites
and other benefits may directly or indirectly seoug business purpose, for example, by helpingakerour named executive
officers more available to us and to maximize thieie and attention.
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Compensation Policies

We do not currently have any formal pokciegarding common stock ownership or the allooadfocompensation between cash and non-
cash components, but encourage our named exeafticvers to own and hold our common stock to ensuistained alignment of their intere
with those of stockholders. We have not adoptedpatigies with respect to long-term versus curiepthid compensation, but feel that both
elements are necessary for achieving our compeimnsalijectives. Currently paid compensation proviiteencial stability for each of our
named executive officers and immediate reward dpesor company and individual performance, whiled-term compensation rewards
achievement of strategic long-term objectives asmtributes towards overall stockholder value.

Section 162(m) of the Internal Revenue Cgeleerally limits the tax deductibility of competisa paid by a public company to its chief
executive officer and certain other highly compéedaxecutive officers to $1 million in the yeae tompensation becomes taxable to the
executive. There is an exception to the limit odwigibility for performance-based compensation thagts certain requirements. While we
consider the impact of this and other tax rulesmtheveloping and implementing our executive comagas programs, we also believe that it
is important to preserve flexibility in administegi compensation programs in a manner designedtogie varying corporate goals.
Accordingly, we have not adopted a policy thatalnpensation must qualify as deductible under 8ed62(m) or any other tax rule.

Role of Board of Directors and Management

Once our new compensation committee iy fedinstituted, we anticipate that they will conswith outside compensation consultants fi
time to time, as necessary, to make further exeewtompensation decisions. We also anticipatetttea€ompensation Committee will consi
the recommendations of Mr. Walker, our Chairmareskient and Chief Executive Officer, regarding eosnpany and individual performance
targets, assessments of executive performanceanpensation levels generally for our named exeeudfficers. Mr. Walker may discuss his
own individual performance with the Compensatiomf@dttee and make recommendations regarding hisammpensation, but the
Compensation Committee will make the final deteition in an executive session without Mr. Walkeinggoresent, as required by our
Compensation Committee charter. Senior membetsedfitman resources, finance, tax and accountingregnts may also provide input to
the Compensation Committee.

2010 Executive Officer Compensation Following This Offering

Based on our compensation philosophy, ¢lbgs and other considerations, the board of dirscipproved the following base salaries for
each of our named executive officers, to be effeatipon consummation of this offering:

Name Base Salary ($)
William M. Walker $ 500,00(
Howard W. Smith, IlI $ 400,00(
Deborah A. Wilsor $ 300,00(
Richard C. Warne $ 300,00(
Richard M. Lucas $ 250,00(

Each named executive officer may also xexaicash bonus at the discretion of the compamsatimmittee.

In addition, each named executive officiowas employed as of January 1, 2010 is eligiblgatticipate in our 2010 Long-Term
Incentive Plan (the "Long-Term Incentive Plan"). tdpl5% of our
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annualized base payroll as of January 2010 withbee available to a cash bonus pool for paymehoniises to eligible employees, including
our named executive officers. The bonus pool vélflinded following completion of the 2010 fiscahyat (i) 100% of the available bonus
amount if our adjusted gross income ("AGI") meetexceeds our target AGI established by our comgt@rscommittee, (ii) 50% if AGI is
90% or more but less than 100% of our target AGd, @ii) 25% if AGI is 80% or more but less than%®®f our target AGI. The bonus pool
will not be funded if AGI is less than 80% of oarget AGI. Each of our named executive officerd @éirn a bonus award equal to their target
bonus amount, as set forth below, multiplied byghecentage of the bonus pool funded:

Target Bonus
Name Award

William M. Walker $ 360,00(
Howard W. Smith, Il $ 292,50(
Deborah A. Wilsor $ 225,00(
Richard C. Warne $ 225,00(
Richard M. Luca: N/A(1)

(1) Mr. Lucas joined the company as Executive Vice idlerg and General Counsel in November 2010. Acogigi Mr. Lucas will not
participate in the Long-Term Incentive Plan for @01

Amounts funded into the bonus pool willgsd out over time, subject to each participantai@ing an employee in good standing and the
company's achievement of additional earnings targefollows:

Payment

Amount

(as a % of
Date bonus pool) Earnings Target
6 months after end of 20: 20% None
18 months after end of 20: 30% 2011 AGI must meet or exceed 2010 target .
30 months after end of 20: 50% 2012 AGI must meet or exceed 2010 target .

Our Long-Term Incentive Plan allows for fieeyment of additional discretionary bonuses ofaup0% of the amount by which our AGI
exceeds the target AGI for 2010.

We believe that our Loriberm Incentive Plan creates strong incentives fmmamed executive officers and other employeg®tiorm a
a high level individually and contribute towardseoall company performance. We also believe the ptamides appropriate incentives for
long-term, and not just short-term, performance.

Concurrently with the closing of this offeg, our named executive officers will be grant&3,B35 shares of restricted stock, vesting
ratably on each anniversary date of grant ovenex three years, conditioned upon continued enmpét, to recognize such individuals'
efforts on our behalf in connection with our forinatand this offering, to ensure their alignmenthwiur stockholder's
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interests, and to provide a retention elementéo tompensation. The individual grants are sahfbelow:

Restricted

Name Stock
William M. Walker 50,000
Howard W. Smith, IlI 40,000
Deborah A. Wilsor 33,334
Richard C. Warne 33,334
Richard M. Lucas 26,667

These compensation packages are refleict@dyt, in negotiated employment agreements tleatvill enter into with each of our named
executive officers. The employment agreements thithnamed executive officers will also include samee provisions. See "—Employment
Agreements" and "—Potential Payments Upon Ternmonatior a description of specific terms.

2009 Executive Officer Compensation

Until consummation of the formation trants@ts and this offering, Messrs. Walker, Smith, Warand Ms. Wilson have been executive
officers of Walker & Dunlop, LLC. Compensation Hastorically consisted of a base salary, an andisakretionary bonus and a long-term
incentive bonus. Because Walker & Dunlop, LLC ri@ate company, equity was not a component of amagtion, although equity in
Walker & Dunlop, LLC, or its predecessors, has bead to the named executive officers over the dasade.

Decisions regarding base salaries and dwlis@etionary bonuses for executive officers odlér & Dunlop, LLC were made by
Mr. Walker, our Chairman, President and Chief ExigeuOfficer, acting on behalf of the board, oraarnittee of the board, based on a
combination of considerations, including individgaist performance, company performance, market ettigm for executives and our long-
term executive retention objectives. The board ahagers, or a committee of the board, considedetommendations of Mr. Walker, our
Chairman, President and Chief Executive Officegarding company and individual performance measiorbg established for the long-term
incentive bonus program and assessments of exeqeiformance. Mr. Walker discussed his own indigidperformance with the board, or a
committee of the board, and made recommendatigadig his own compensation, but the board, mmangittee of the board, made the final
determination in an executive session.

Base salaries were unchanged in 2009 fi@®8 2or executive officers. Further, Mr. Walkerdasy was unchanged between 2005 and
2009. In making discretionary bonuses, the board, @mmittee of the board, recognized the compastyong performance in 2009, individ
contributions to the company's performance andhées to reward such performance. The board alegnézed the need to encourage long-
term performance and had earlier established a B®@Sterm incentive bonus program for executived ather employees. Amounts under the
long-term performance program are determined iom@ance with incentive deferred bonus compensatiwaements that Walker &

Dunlop, LLC entered into with each of its executdféicers. Pursuant to these agreements, 25% ddr@unt by which Walker &

Dunlop, LLC's adjusted net income exceeds the tadyadjusted net income for the stated base yeaaitable, on a delayed contingent basis,
for payment of incentive bonuses to all employehse @are eligible to participate. Each eligible enygle, including executive officers, receives
his or her allocated portion of such pool for satdted base year, but only if the aggregate adjusteincome of Walker & Dunlop, LLC for
the three-year period, beginning with the base,y@areeds the aggregate targeted adjusted net infmthe same thregear period. For 200!
Walker & Dunlop, LLC exceeded the $25.2 milliongeted pre-tax adjusted net income establisheddgdmpany. However, the bonus
amount for 2009 will not become payable until early
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2012 and only if the aggregate adjusted net inclamgears 2009 through 2011 exceeds the aggregiafeted adjusted net income. See "—
2009 Grants of Plan-Based Awards" and "—2009 SummB€ompensation Table."

Executive Compensation

The following table sets forth the compeiwsapaid to or earned by our named executive efficother than Mr. Lucas, who was not a
named executive officer in 2009, in their capasitis executive officers of Walker & Dunlop, LLC thg 2009:

2009 Summary Compensation Table

Non-equity
Incentive Plan All Other
Salary Bonus Compensation ~ Compensation Total

Name and Principal Position $) $) $) %) (&)
William M. Walker $ 300,00C $ 400,00 $ 402,831(1 $ 4,5002 $ 1,107,33

Chairman, President and

Chief Executive Office
Howard W. Smith, Il $ 250,00 $ 325,000 $ 402,831(1 $ 45002 $ 982,33

Executive Vice President,

Chief Operating Officer,

and Director
Deborah A. Wilson $ 250,000 $ 212,50( $ 193,359(1 $ 4,500(2 $ 660,35¢

Executive Vice President,

Chief Financial Officer,

Secretary and Treasur:
Richard C. Warner $ 205,000 $ 250,00( $ 193,359(1 $ 4,5002 $ 652,85¢

Executive Vice President
and Chief Credit Office

1) See —Narrative Disclosures to Summary Compensation arahs and Ple-Based Awards Tables

2) Represents company's contribution to the execatd@l(k) plan

2009 Grants of Plan-Based Awards

Estimated Possible Payouts
Under Non-Equity Incentive

Plan Awards(1)
Threshold Target Maximum
Name Grant Date $) $) $)
William M. Walker April 30, 200¢ $ 0% 402,83. N/A
Howard W. Smith, IlI April 30, 200¢ $ 0 % 402,83: N/A
Deborah A. Wilsor April 30, 200¢ $ 0% 193,35¢ N/A
Richard C. Warne April 30, 200¢ $ 0 $ 193,35¢ N/A

(1) See —Narrative Disclosures to Summary Compensation arahis and Ple-Based Awards Tables
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Narrative Disclosuresto Summary Compensation and Grants of Plan-Based Awards Tables

The 2009 non-equity incentive plan comp&asamount in the Summary Compensation Table sgors the amount of incentive cash
bonus that each named executive officer is eligibleeceive for 2009, in accordance with the insentleferred bonus compensation
agreements that Walker & Dunlop, LLC entered intthweach of the named executive officers in Ap€iD2. The amounts reflected as target
amounts in the Grants of Plan-Based Awards Talpieesent target amounts that could be earned byreankd executive officer for 2009,
depending on the company's 2010 and 2011 openasujts. Named executive officers will receive thrgeted amount only if our aggregate
adjusted net income for years 2009 through 201ged< targeted aggregate adjusted net income fos 2889 through 2011. Otherwise,
named executive officers will receive no incentbanus for 2009. The maximum amount is "N/A" becansmed executive officers cannot
receive any amount other than the targeted amount.

Equity I ncentive Plan

Prior to the completion of this offeringjrdooard of directors will adopt, and our stocklesld expected to approve, our 2010 Equity
Incentive Plan (the "Equity Incentive Plan") foethurpose of attracting and retaining non-emplaliesctors, executive officers and other key
employees and service providers, including officeraployees and service providers of our subs&Baand affiliates, and to stimulate their
efforts toward our continued success, ldaegn growth and profitability. The Equity Incentitaan provides for the grant of stock options, k
appreciation rights, restricted stock, stock uitsluding deferred stock units), dividend equivalgghts, other equity-based awards and cash
bonus awards. We have reserved 2,140,000 sharessf@nce pursuant to the Equity Incentive Plabjestito certain adjustments set forth in
the plan. This summary is qualified in its entirbiythe detailed provisions of the Equity Incenti®lan, which is filed as an exhibit to the
registration statement of which this prospectuss part.

Section 162(m) of the Internal Revenue Qodis publicly held companies to an annual dettucfor U.S. federal income tax purpose
$1,000,000 for compensation paid to each of tHeefexecutive officer and their three highest cemgated executive officers (other than the
chief executive officer or the chief financial affir) determined at the end of each year, refeoed tovered employees. However,
performance-based compensation is excluded frogrithitation. The Equity Incentive Plan is desigriegermit the compensation committee
to grant awards that qualify as performance-basegdudrposes of satisfying the conditions of Secfi6@(m), but it is not required under the
Equity Incentive Plan that awards qualify for thisception.

Administration of the Equity Incentive PlanThe Equity Incentive Plan will be administet®dour compensation committee, and the
compensation committee will determine all termswhrds granted to our executive officers undeiBtpeity Incentive Plan. Our compensat
committee will also determine the type of award asderms and conditions and the number of shafreemmon stock subject to the award, if
the award is equity-based. To the extent permissibter law, the board of directors may delegataitdChairman, President and Chief
Executive Officer or other director the authoribymhake grants to non-executive employees. The cosgpien committee will also interpret the
provisions of the Equity Incentive Plan. During greriod of time in which we do not have a compensatommittee, the Equity Incentive
Plan will be administered by our board of director&nother committee appointed by the board @fotirs. References below to the
compensation committee include a reference to tlaedoof directors or another committee appointethieyboard of directors for those periods
in which the board of directors or such other cotteriappointed by the board of directors is acting.

Eligibility.  All of our employees and the employees of alnsidiaries and affiliates are eligible to recedweards under the Equity
Incentive Plan. In addition, our non-employee divex and
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consultants and advisors who perform servicessand our subsidiaries and affiliates may receivards under the Equity Incentive Plan,
other than incentive stock options. Each membeuofcompensation committee that administers thetizéucentive Plan will be both a "non-
employee director” within the meaning of Rule 16bf3he Exchange Act, and an "outside directorhimithe meaning of Section 162(m) of
the Internal Revenue Code.

Share Authorization. As stated above, we have reserved 2,140,006@sb&common stock. In connection with share sptitvidends,
recapitalizations and certain other events, ourdwdll make proportionate adjustments that it deexppropriate in the aggregate number of
shares of common stock that may be issued undéxgbity Incentive Plan and the terms of outstan@dwards. If any options or share
appreciation rights terminate, expire or are catdorfeited, exchanged or surrendered withouirttplseen exercised or paid or if any share
awards, performance shares, performance unitsher egjuity-based awards are forfeited or expiretioerwise terminate without the delivery
of any shares of common stock or are settled ih,ahe shares of common stock subject to such anwitdagain be available for purposes of
the Equity Incentive Plan.

The maximum number of shares of commonkssobject to options or share appreciation righid tan be issued under the Equity
Incentive Plan to any person is 25% of the shassrved under the Equity Incentive Plan (or 5354)@0es) in any single calendar year (or
50% of the shares reserved under the Equity Ineeitian (or 1,070,000 shares) in the year thapéngon is first employed). The maximum
number of shares that can be issued under theyHqguntive Plan to any person other than purstean option or share appreciation right is
12.5% of the shares reserved under the Equity thveeRlan (or 267,500 shares) in any single calegdar (or 25% of the shares reserved
under the Equity Incentive Plan (or 535,000 sharef)e year that the person is first employed)e faximum amount that may be earned as
an annual incentive award or other cash awardyrcatendar year by any one person is two millioliedls ($2,000,000) (or five million dolla
($5,000,000) in the year that the person is finspleyed) and the maximum amount that may be easredperformance award or other cash
award in respect of a performance period by anypanson is five million dollars ($5,000,000) (owea and one-half million dollars
($7,500,000) for a performance period beginnindnwitimmediately after the year that the persdirss employed).

The initial awards described above willim@e effective concurrently with the closing of tbf$ering.

Options. The Equity Incentive Plan authorizes our consgéion committee to grant incentive stock optiansdér Section 421 of the
Internal Revenue Code) and options that do notifyued incentive stock options. The exercise pdteach option will be determined by the
compensation committee, provided that the pricéhveilequal to at least the fair market value ofshares of common stock on the date on
which the option is granted. If we were to grameintive stock options to any 10% stockholder, tter@se price may not be less than 110% of
the fair market value of our shares of common stotkhe date of grant.

The term of an option cannot exceed 10s/&qam the date of grant. If we were to grant inenstock options to any 10% stockholder,
the term cannot exceed five years from the datgarit. The compensation committee determines at tivha or times each option may be
exercised and the period of time, if any, afteireetent, death, disability or termination of emptognt during which options may be exercised.
Options may be made exercisable in installmente. éXercisability of options may be acceleratedngydompensation committee. The exer
price of an option may not be amended or modifiter ahe grant of the option, and an option mayb®surrendered in consideration of or
exchanged for a grant of a new option having amagse price below that of the option which was sndered or exchanged without
stockholder approval.

The exercise price for any option or thechase price for restricted shares is generallapiy(i) in cash, (ii) by certified check, (iii) tbe
extent the award agreement provides, by the sueresfd
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shares of common stock (or attestation of ownershghares of common stock) with an aggregatenfiairket value on the date on which the
option is exercised, of the exercise price, or {dhe extent the award agreement provides, bynpay through a broker in accordance with
procedures established by the Federal Reserve.

Share Awards. The Equity Incentive Plan also provides for ginent of share awards (which includes restrictetess and share units).
share award is an award of shares of common satkriay be subject to restrictions on transfergtéihd other restrictions as our
compensation committee determines in its sole efignr on the date of grant. The restrictions, ¥f,anay lapse over a specified period of time
or through the satisfaction of conditions, in itist@nts or otherwise, as our compensation committag determine. A participant who
receives a share award will have all of the rigfita stockholder as to those shares, includindhawit limitation, the right to vote and the right
to receive dividends or distributions on the shaegsept that the board of directors may requisedividends to be reinvested in shares. DL
the period, if any, when share awards are mansferable or forfeitable, a participant is pbiteid from selling, transferring, assigning, pleuy
or otherwise encumbering or disposing of his ordveard shares. We will retain custody of the degtks and a participant must deliver a s
power to us for each share award.

Share Appreciation Rights. The Equity Incentive Plan authorizes our conspéipn committee to grant share appreciation rittas
provide the recipient with the right to receivepuagexercise of the share appreciation right, cglséres of common stock or a combination of
the two. The amount that the recipient will recaiymn exercise of the share appreciation right gdiiyewill equal the excess of the fair market
value of our common stock on the date of exercige the shares' fair market value on the date afityiShare appreciation rights will become
exercisable in accordance with terms determinedury}compensation committee. Share appreciationsrigiay be granted in tandem with an
option grant or independently from an option grdite term of a share appreciation right cannot exd® years from the date of grant.

Performance Units. The Equity Incentive Plan also authorizes @mmpensation committee to grant performance unégoPmance
units represent the participant's right to receiv®mpensation amount, based on the value of ireslof common stock, if performance goals
established by the compensation committee are@etcompensation committee will determine the agglie performance period, the
performance goals and such other conditions thaltap the performance unit. Performance goals netate to our financial performance or
the financial performance of our operating uni®, participant's performance or such other critget@rmined by the compensation committee.
If the performance goals are met, performance wviltde paid in cash, shares of common stock cormbination thereof.

Bonuses. Cash performance bonuses payable under theéyHgaoentive Plan may be based on the attainmepedbrmance goals that
are established by the compensation committeeelatkrto one or more performance criteria describeélde plan. Cash performance bonuses,
for which there is no minimum, must be based upueadaively determinable bonus formulas establisheatcordance with the plan, as
determined by the board.

Dividend Equivalents. Our compensation committee may grant dividequdwalents in connection with the grant of any égtbiased
award. Dividend equivalents may be paid currentlynay be deemed to be reinvested in additionaleshair stock, which may thereafter acc
additional equivalents, and may be payable in csiséres of common stock or a combination of the @wr compensation committee will
determine the terms of any dividend equivalents.

Other Equity-Based Awards.Our compensation committee may grant othersgyequity-based awards under the Equity Incentive
Plan. Other equity-based awards are payable in sashes of common stock or other equity, or a éoation thereof, and may be restricted or
unrestricted, as
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determined by our compensation committee. The tamdsconditions that apply to other equity-basedrd& are determined by the
compensation committee.

Change in Control. If we experience a change in control in whighig/-based awards that are not exercised pritréachange in
control will not be assumed or continued by thesstmg entity, unless otherwise provided in an avdi) all restricted shares will vest, and all
share units will vest and the underlying sharesbaldelivered immediately before the change intrmdnand (ii) at the board of directors'
discretion either all options and share appreaiatights will become exercisable 15 days beforectienge in control and terminate upon the
consummation of the change in control, or all amicshare appreciation rights, restricted shardshare units will be cashed out before the
change in control. In the case of performance sh#renore than half of the performance period lagsed, the performance shares will be
converted into restricted shares based on actufrpeance to date. If less than half of the perfanee period has lapsed, or if actual
performance is not determinable, the performaneeeshwill be converted into restricted shares agsytarget performance has been achie

Amendment; Termination. Our board of directors may amend or terminlageEquity Incentive Plan at any time; provided that
amendment may adversely impair the benefits ofgpants with outstanding awards. Our stockholdeust approve any amendment if such
approval is required under applicable law or NY8gulations. Our stockholders also must approveaamgndment that changes the no re-
pricing provisions of the plan. Unless terminatedreer by our board of directors or extended wititlgholder approval, the Equity Incentive
Plan will terminate on the tenth anniversary of dldeption of the plan.

Employment Agreements

We intend to enter into employment agreameiith each of our named executive officers. Quplyment agreements will provide for
the following:

. For William M. Walker, it will provide for a basakry of $500,000, a target bonus of $500,000, thiéhactual bonus payment
to be determined by the compensation committeegégibility for grants of equity.

. For Howard W. Smith, it will provide for a baseaai of $400,000, a target bonus of $400,000, withactual bonus payment
be determined by the compensation committee, agitity for grants of equity.

. For Deborah A. Wilson, it will provide for a basalary of $300,000, a target bonus of $300,000, Wi¢hactual bonus payme
to be determined by the compensation committee ghgiility for grants of equity.

. For Richard C. Warner, it will provide for a basgasy of $300,000, a target bonus of $300,000, thi¢hactual bonus paymen
be determined by the compensation committee, dgibiity for grants of equity.

. For Richard M. Lucas, it will provide for a basdasg of $250,000, a target bonus of $250,000, withactual bonus payment
be determined by the compensation committee, agitity for grants of equity.

Each agreement has an initial term of tlyesa's, to be extended for an additional year ch eaniversary date of the agreement, unless
either party gives 60 days' prior notice that #rent will not be extended.

Regardless of the reason for any terminatioemployment, each named executive officer tétled to receive the following benefits up
termination: (a) payment of any unpaid portion wéls executive's base salary through the effectate df termination, (b) reimbursement for
any outstanding
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reasonable business expense, (c) continued insubmmefits to the extent required by law, (d) paynoé any vested but unpaid rights as may
be required independent of the employment agreeraadt(e) except in the case of termination byctimapany for cause, any bonus or
incentive compensation that had been accrued thrthegeffective date of termination but not paichided, however, that in the event of a
termination without cause, a resignation for goeason or retirement, a pro rata incentive compemsaiill be paid only to the extent
performance goals for the year are achieved.

In addition to the benefits described abioveubparagraphs (a) - (e), each named execufiieerowill be entitled to receive a severance
payment if we terminate his or her employment withcause or the executive resigns for good reaBom severance payment is equal to
(i) continued payment by the company of the exeeldibase salary, as in effect as of the execstiast day of employment, for a period of
12 months, (ii) continued payment for life and tleé&hsurance coverage for 12 months, to the sar@methe company paid for such coverage
immediately prior to termination, (iii) two timebke average annual bonus earned by the executivetevereceding two years (or if the
executive has not been employed for two years, paysrequal to two times the target bonus for tla gétermination), and (iv) vesting as of
the last day of employment in any unvested portibany options and restricted stock previously égsto the executive. The foregoing bene
are conditioned upon the executive's executionggreeral release of claims.

If the named executive officer's employmenininates due to death or disability, in additiothe benefits described above in
subparagraphs (a) - (e), the executive's estatatided to receive (i) vesting as of the last dagmployment in any unvested portion of any
options and restricted stock previously issuedhéoexecutive and (ii) payment of the pro rata sb&any performance bonus to which such
executive would have been entitled for the yeatezith.

If the named executive officer's employmtentinates due to retirement, in addition to teaddfits described above in subparagraphs (a) -
(e), the executive is entitled to receive vestsgf the last day of employment in any unvestetiggoof any options and restricted stock
previously issued to the executive.

Each employment agreement contains cusion@ar-competition and non-solicitation covenantt tipply during the term and for
12 months after the term of each executive's enmpéoy with us.

Potential Payments Upon Termination

The compensation payable to our named ¢xecofficers upon voluntary termination for goaghson, involuntary termination without
cause and termination in the event of permanenbdity, death or retirement of the executive iscéed above under "Executive
Compensation—Employment Agreements."

The table below summarizes the potentighgamyments and estimated equivalent cash valoereffits that will be generally owed to our
named executive officers under the terms of thmipleyment agreements described above upon termimefithose agreements under various
scenarios as of December 31, 2010. Amounts showrotimclude (a) payment of any unpaid portionwftsexecutive's base salary through
the effective date of termination, (b) reimbursetfenany outstanding reasonable business expétjsegntinued insurance benefits to the
extent required by law, (d) payment of any vestedumpaid rights as may be required independetiteoémployment agreement, and (e) any
bonus or incentive compensation that had been addhuwough the effective date of termination butpeid. The amounts set forth in the table
below take into account only obligations expectediist as of the effective time of this offeriMye may implement additional termination
and/or change in control plans, programs or agreé&rsubsequent to the effective time of this offgri
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Non-Renewa Without
Cause/
by Company For Good
Named Executive Officer Benefit 1) Reason(2) Death Disability(3)  Retirement(4)
William M. Walker Cash $ 1,400,00(5)% 1,400,00(5) N/A N/A N/A
Continued Life and
Health $ 15,201(6)$% 15,20%(6) N/A N/A N/A
Equity Acceleratior $ 500,00(7)$ 500,00((7)$ 500,00(7)$  500,00(7)$ 500,00((7)
Total $ 191520 $ 1,915,20. $ 500,00( $ 500,00 $ 500,00(
Howard W. Smith, Il Cash $ 1,125,00(5)$  1,125,00(5) N/A N/A N/A
Continued Life and
Health $ 15,3246)$ 15,3246) N/A N/A N/A
Equity Acceleratior $ 400,00(7)% 400,00((7)$ 400,00(7)$  400,00(7)$ 400,00((7)
Total $ 1,540,320 $ 1,540,32' $ 400,00 $ 400,000 $ 400,00(
Deborah A. Wilson Cash $ 812,50((5)% 812,50((5) N/A N/A N/A
Continued Life and
Health $ 72(6)% 72(6) N/A N/A N/A
Equity Acceleratior $ 333,34(7)$ 333,34((7)$ 333,34(7)$  333,34(7)$ 333,34((7)
Total $ 1,14591 $ 1,14591. $ 333,34( $ 33334 $ 333,34(
Richard C. Warner Cash $ 850,00((5)$ 850,00((5) N/A N/A N/A
Continued Life and
Health $ 72(6)% 72(6) N/A N/A N/A
Equity Acceleratior $ 333,34(7)% 333,34((7)$ 333,34(7)$  333,34(7)$ 333,34((7)
Total $ 1,18341 $ 1,183,441 $ 333,34( $ 333,34 $ 333,34(
Richard M. Lucas Cash $ 750,00(5)% 750,00((5) N/A N/A N/A
Continued Life and
Health $ 15,201(6)$ 15,20%(6) N/A N/A N/A
Equity Acceleratior $ 266,67(7)$ 266,67((7)$ 266,67(7)$  266,67(7)$ 266,67((7)
Total $ 1,031,87 $ 1,031,87. $ 266,67( $ 266,67 $ 266,67(
1) This column describes the payments and benefitdbtfmome payable if the company elects not to rethevemployment agreement.
) The term "cause" means any of the following, sutfie@ny applicable cure provisions: (i) the cotivic of the executive of, or the entry of a pleayafity or

nolo contendere by the executive to, any feloriyfr@ud, misappropriation or embezzlement by tkeceaitive; (iii) the executive's willful failure @ross
negligence in the performance of his assigned sifitiethe company; (iv) the executive's breachnyf af his fiduciary duties to the company; (v) atenal
violation of a material company policy; or (vi) theaterial breach by the executive of any mateehtof the employment agreement.

The term "good reason" means any of the followsufject to any applicable cure provisions, withibet executive's consent: (i) the assignment t@feeutive
of substantial duties or responsibilities incoreistwith the executive's position at the compamany other action by the company which resulta substantial
diminution of the executive's duties or respongiba; (ii) a requirement that the executive worlapipally from a location that is 20 miles furthieom the
executive's residence than the company's addrese@ffective date of the executive's employmene@ment; (i) a 10% or greater reduction in tReaitive's
aggregate base salary and other compensationdinglthe target bonus amount and retirement plaffane plans and fringe benefits) taken as a whole,
excluding any reductions caused by the failurectieve performance targets; or (iv) any materiabish by the company of the employment agreement.

3) The term "disability" means such physical or meirtgdairment as would render the executive unabjgetform each of the essential duties of the exezst
position by reason of a medically determinable palor mental impairment which is potentially pement in character or which can be expected tddast
continuous period of not less than 12 months.

(4) The term "retirement" means the point at whichekecutive has reached the age of 65 and has detciaed the workforce completely. For purposeshaf
amounts disclosed in this table, we have assunsdtth named executive officer has reached thhement age of 65, regardless of their actual age.

(5) Cash amounts represent the sum of the followinghé executive's expected 2010 base salary, paigkin approximately equal installments on the pany's
regularly scheduled payroll dates, subject to pagexluctions and withholdings, and (ii) two tintee average annual bonus earned by the executiZ9@9
and 2010, assuming all performance targets have fpe¢ for 2010 (or in the case of Mr. Lucas, twods the target bonus for 2010), half of such amtube
paid within 60 days of the end of the fiscal yebteomination and the remaining half to be paithatend of the 12-month non-compete period.

(6) Represents the value of life and health benefiis Ipathe company for 12 months.
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) The amounts represent the value of acceleratericteststock to be granted to the executives caratwith this offering. The fair value was caldela using
the initial public offering price of $10.00 per she

Director Compensation

Prior to the formation transactions anddabmpletion of this offering, each of our directsesved as a member of the board of manag:
Walker & Dunlop, LLC. The following table sets fore009 compensation for each director who was almewf the board of managers of
Walker & Dunlop, LLC in 2009 and is currently a mieen of our board of directors.

2009 Director Compensation

Fees Earned
or Paid in
Cash Total
Name and Principal Position ($) ($)
Mitchell M. Gaynor 10,00C 10,00(
Edmund F. Taylo 0 0

Following completion of the formation traiesions and this offering, we intend to approve iamplement a new compensation progran
our non-employee directors, including each of tideependent director nominees, that consists ofanatainer fees and equity awards. In the
future, each non-employee director will receiveaanual base fee for his or her services of $30,800,an annual award of $30,000 of shares
of restricted stock, which will vest on the one4yaaniversary of the date of grant, subject todinector's continued service on our board of
directors. In addition, each non-employee direwtbo serves on the audit, compensation and nominati corporate governance committees
will receive an annual cash retainer of $2,500efmch committee on which he or she serves, andhtiesmf the audit, compensation and
nominating and corporate governance committeesr@gkive an additional annual cash retainer of i@, $5,000 and $5,000, respectively.
We will also reimburse each of our directors faithravel expenses incurred in connection withrtatendance at full board of directors and
committee meetings.

Concurrently with the closing of this offeg, we will grant 2,000 shares of restricted sttickach of our noemployee directors, pursuz
to our Equity Incentive Plan. See "—Equity InceatRlan.” These awards of restricted stock will westhe one-year anniversary of the date of
grant.

Any director compensation payable to Mryldashall be paid to Credit Suisse Securities (YBC, or an affiliate thereof, for so long as
each remains an employee thereof.

Indemnification Agreements

We intend to enter into indemnification egments with each of our executive officers andatiars that will obligate us to indemnify thi
to the maximum extent permitted by Maryland lawe Torm of indemnification agreement provides tiat director or executive officer is a
party or is threatened to be made a party to aoggading by reason of such director's or executifieer's status as our director, officer or
employee, we must indemnify such director or exgeutfficer for all expenses and liabilities actyand reasonably incurred by him or her
on his or her behalf, unless it has been estaluolite:

. the act or omission of the director or executiviicef was material to the matter giving rise to fineceeding and was committed
in bad faith or was the result of active and dehbe dishonesty;

. the director or executive officer actually receiadimproper personal benefit in money, propertgeswices; or
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. in the case of any criminal proceeding, the dineotcexecutive officer had reasonable cause t@belihat his or her conduct
was unlawful,

provided, however, that we will have no obligattor(i) indemnify such director or executive offider a proceeding by or in the right of our
company for expenses and liabilities actually aasonably incurred by him or her, or on his orbealf, if it has been adjudged that such
director or executive officer is liable to us withspect to such proceeding or (ii) indemnify oramhe expenses of such director or executive
officer for a proceeding brought by such directoexecutive officer against our company, excepfproceeding brought to enforce
indemnification under Section 2-418 of the MGClagrotherwise provided by our bylaws, our charteesalution of the board of directors or
an agreement approved by the board of directordetlthe MGCL, a Maryland corporation may not indégna director or officer in a suit by
or in the right of the corporation in which theaditor or officer was adjudged liable on the bas# & personal benefit was improperly recei

Upon application by one of our directoregecutive officers to a court of appropriate jdigsion, the court may order indemnification of
such director or executive officer if:

. the court determines that such director or exeeuf¥icer is entitled to indemnification under Sent2-418(d)(1) of the MGCL
in which case the director or executive officerlsha entitled to recover from us the expensesofisng such indemnification;
or

. the court determines that such director or exeeufiicer is fairly and reasonably entitled to int@fication in view of all the

relevant circumstances, whether or not the diremt@xecutive officer has met the standards of nohset forth in Section 2-418
(b) of the MGCL or has been adjudged liable foeiptof an "improper personal benefit* under Secf2e418(c) of the MGCL;
provided, however, that our indemnification obligas to such director or executive officer will lrited to all reasonable
expenses actually incurred by him or her, or orohiser behalf, in connection with any proceedigigub or in our right or in
which the director or executive officer shall hdeen adjudged liable for receipt of an impropespgal benefit under

Section 2-418(c) of the MGCL.

Notwithstanding, and without limiting, anther provisions of the indemnification agreemeifta,director or executive officer is a party
is threatened to be made a party to any procedwnjimgason of such director's or executive officstedus as our director, officer or employee,
and such director or executive officer is succdssfuthe merits or otherwise, as to one or morddas than all claims, issues or matters in
such proceeding, we must indemnify such direct@xacutive officer for all reasonable expensesaligtincurred by him or her, or on his or
her behalf, in connection with each successfulpheed claim, issue or matter, including any clagsue or matter in such a proceeding that is
terminated by dismissal, with or without prejudice.

We must pay all indemnifiable expensesdwaace of the final disposition of any proceediitipé director or executive officer furnishes
us with a written affirmation of the director'sexecutive officer's good faith belief that the stard of conduct necessary for indemnificatiol
us has been met and a written undertaking to régagmounts advanced if it should be ultimateledained that the standard of conduct has
not been met.

Our charter and bylaws obligate us, torttaximum extent permitted by Maryland law, to indéfijmand to pay or reimburse reasonable
expenses in advance of final disposition of a pedogg to (1) any of our present or former directmrsfficers who is made or threatened to be
made a party to the proceeding by reason of hipservice in that capacity or (2) any individwélo, while serving as our director or officer
and at our request, serves or has served anotiparation, partnership, joint venture, trust, enypl® benefit plan or any other enterprise as a
director, officer, partner or trustee of such cogtion, partnership, joint venture, trust, emplopeaefit plan or other
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enterprise, and who is made or threatened to be madrty to the proceeding by reason of his osberice in that capacity.
Rule 10b5-1 Sales Plans

Our directors and executive officers maggadvritten plans, known as Rule 10b5-1 plans, liiclv they will contract with a broker to buy
or sell shares of our common stock on a periodéisb&/nder a Rule 10bbplan, a broker executes trades pursuant to paeasrnestablished t
the director or executive officer when enteringittie plan, without further direction from them.eTdlirector or officer may amend a
Rule 10b5-1 plan in some circumstances and mayirtatma plan at any time. Our directors and exeeudificers also may buy or sell
additional shares outside of a Rule 1dbplan when they are not in possession of mateaapublic information subject to compliance witle
terms of our insider trading policy. Prior to th@53day anniversary of the date of this prospedubjéct to potential extension or early
termination), the sale of any shares under suahptauld be subject to compliance with the lock-gpegment that the director or executive
officer has entered into with the underwriters.

Compensation Committee Interlocks and Insider Partipation

Upon completion of this offering, we do ramtticipate that any of our executive officers wihve as a member of a board of directors or
compensation committee, or other committee seraimgquivalent function, of any other entity thag bae or more of its executive officers
serving as a member of our board of directors argensation committee.
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PRINCIPAL AND SELLING STOCKHOLDERS

Immediately prior to the completion of tl§ering, excluding any grants of restricted stockler the Equity Incentive Plan, there will be
14,741,504 shares of our common stock outstandimg), 10 stockholders of record, after giving eftedhe formation transactions.
Immediately after this offering, including grantisrestricted stock expected to be made concurrevitly the closing of this offering under the
Equity Incentive Plan, there will be 21,889,855rslsa0f our common stock outstanding (assuming eocise of the underwriters'
overallotment option). The following table setstfocertain information, prior to and after thiserfhg, regarding the ownership of each clas
our capital stock by:

. each of our director:

. each of our named executive office

. each holder of 5% or more of each class of ourtabgtiock; and

. all of our directors, director nominees and exegutifficers as a group.

In accordance with SEC rules, each listedgn's beneficial ownership includes:

. all shares of common stock such person actuallysdvemeficially or of recorc

. all shares of common stock which such person habkanes voting or dispositive control (such ah@&dapacity as a general
partner of an investment fund); and

. all additional shares of common stock such persathe right to acquire within 60 days, if a

Unless otherwise indicated, the addressaoh named person is c/o Walker & Dunlop, Inc., 1780sconsin Avenue, Suite 1200, Bethe
Maryland 20814. No shares of common stock bendifjad@vned by any named executive officer, direaodirector nominee have been
pledged as security.

Common Stock Outstanding

Immediately Prior to Immediately After
this Offering this Offering(1)
Shares Shares
Beneficial Owner Owned Percentage Owned Percentage
William M. Walker(2) 1,891,93! 12.8% 1,941,93! 8.8%
Howard W. Smith, 111(3] 1,371,24! 9.3% 1,411,24! 6.4%
Deborah A. Wilson(4 76,49¢ * 109,82¢ *
Richard C. Warner(t 92,23 * 125,56t *
Richard M. Luca: — * 26,66 *
Mitchell M. Gaynor — * 2,00¢ *
John Rice — * 2,00( *
Edmund F. Taylo — * 2,00¢ *
Alan J. Bowers — * 2,00( *
Cynthia A. Hallenbecl — * 2,00¢ *
Dana L. Schmalt — * 2,00( *
Mallory Walker(13) 5,022,641 34.1% 2,189,30° 10.(%
Taylor Walker(14; 885,80t 6.C% 385,80t 1.8%
Column Guaranteed, LLC(1! 5,289,93 35.9% 5,289,93 24.2%
All directors, director nominees and executi\
officers as a group (11 persot 3,431,911 23.% 3,627,24! 16.6%
* Represents less than 1.0% of the common stockamdlisty upon the completion of this offerit
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D) Does not reflect shares of common stock reserveds$aance upon exercise of the underwriters' dheémaent option.

(2) Represents 1,891,939 shares of common stock reckiv®r. Walker in connection with the formatioarisactions and,
with respect to holdings immediately after thiseniifig, an additional 50,000 shares of restrictedkstvesting ratably on
each anniversary date of grant over the next tyeaes, granted to Mr. Walker concurrently with thesing of this
offering.

3) Represents 1,371,245 shares of common stock reckiv®r. Smith in connection with the formationnsactions and,
with respect to holdings immediately after thiseoiifig, an additional 40,000 shares of restrictedkstvesting ratably on
each anniversary date of grant over the next tyeaes, granted to Mr. Smith concurrently with thesimg of this
offering.

4 Represents 76,494 shares of common stock receiwbtsbWilson in connection with the formation tragtons and,
with respect to holdings immediately after thiseniifig, an additional 33,334 shares of restrictedkstvesting ratably on
each anniversary date of grant over the next tyeaes, granted to Ms. Wilson concurrently with thesing of this
offering.

(5) Represents 92,232 shares of common stock recejvbtt.B/Varner in connection with the formation tranons and,
with respect to holdings immediately after thiseniifig, an additional 33,334 shares of restrictedkstvesting ratably on
each anniversary date of grant over the next tyeaes, granted to Mr. Warner concurrently with ¢hasing of this
offering.

(6) Represents 26,667 shares of restricted stockngesttably on each anniversary date of grant dwvenext three years, to
be granted to Mr. Lucas concurrently with the algsof this offering.

@) Represents 2,000 shares of restricted stock, gestirthe one-year anniversary date of grant, tgraeted to Mr. Gaynor
concurrently with the closing of this offering.

(8) Represents 2,000 shares of restricted stock, gestirthe one-year anniversary date of grant, tgraeted to Mr. Rice
concurrently with the closing of this offering.

9 Represents 2,000 shares of restricted stock, gestirthe one-year anniversary date of grant, tgraeted to Mr. Taylor
concurrently with the closing of this offering.

(10) Represents 2,000 shares of restricted stock, gestirthe one-year anniversary date of grant, tgraeted to Mr. Bowers
concurrently with the closing of this offering.

(11) Represents 2,000 shares of restricted stock, \gestirthe one-year anniversary date of grant, tgrheted to
Ms. Hallenbeck concurrently with the closing ofstiofffering.

(12) Represents 2,000 shares of restricted stock, gestirthe one-year anniversary date of grant, tgrasted to Mr.
Schmaltz concurrently with the closing of this oiffig.

(13) Represents shares of common stock received by Mikatin connection with the formation transactioks. Walker
will sell 2,833,333 shares of common stock as ngestockholder in this offering.

(14) Represents shares of common stock received by MHa#/in connection with the formation transactidvs. Walker
will sell 500,000 shares of common stock as arsghitockholder in this offering.

(15) Represents shares of common stock received by @ollmonnection with the formation transactions.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
2009 Column Transaction

In January 2009, W&D, Inc., its affiliate€&n Park and Column, an affiliate of Credit SuSseurities (USA) LLC, contributed their
assets to a newly formed entity, Walker & Dunlop(. We treated the Column transaction as an adgunsif a business. The transaction
brought together Walker & Dunlop's competenciedeht origination and investment consulting andteelaervices, Green Park's Fannie Mae
DUS origination capabilities and Column's FannieeMareddie Mac and HUD operations, including italtieare real estate lending business,
to form one of the leading providers of commercéall estate financial services in the United St&8ebstantially all of the assets and liabilities
of W&D, Inc. and Green Park (the "GPF Parties"¢Juding its wholly owned subsidiary Green Park Eegs, LLC, were transferred to
Walker & Dunlop, LLC in exchange for 5% and 60%eists, respectively, in Walker & Dunlop, LLC, asettain assets and liabilities of
Column were transferred to Walker & Dunlop, LLC #80B85% interest in Walker & Dunlop, LLC. We obtaire third-party valuation of
Column and the GPF Parties to assist us in det@rgithe valuation of the consideration paid to abthe Column operations and in
determining the relative ownership of Walker & Do LLC.

Separately, the fair values of the indidtassets acquired and liabilities assumed fronu@olwere supported by a third-party valuation
that used discounted cash flow techniques. Bedheskir value of these net assets acquired exdethaefair value of the consideration paid, a
bargain purchase gain of $10.9 million was recogphiz\Ve attribute this gain to the economic anditexd/ironments at the time of the
transaction. In connection with the 2009 Colummseection, Walker & Dunlop, LLC entered into a triéios services agreement with Green
Park and Column, which terminated according téeitsis on December 31, 2009.

In connection with the Column transactithre GPF Parties, Walker & Dunlop, LLC and Columiteeed into the Column Transaction
Agreement, pursuant to which the GPF Parties arldn@oagreed to provide indemnification for certaiatters. Each of the GPF Parties and
Column agreed to indemnify Walker & Dunlop, LLC ait&lrelated parties against any damages or expghaemight be incurred from (i) the
breach of certain representations and warrant@g&rants or agreements of the indemnifying partiaoed in the Column Transaction
Agreement or related documents, (ii) a requeseguirement by a third-party that Walker & Dunlof,d_repurchase a loan originated by
Column or the GPF Parties, as applicable, anda(iij) liability with respect to assets and liak#litiof Column or the GPF Parties, as applicable,
that were specifically excluded by the terms of @mumn Transaction Agreement. Pursuant to thigipian, we are seeking indemnification
from Column for the litigation filed by Capital Fdimg, as described in "Business—Legal Proceedirgablility is capped at $10 million for
each party, subject to certain exceptions. Thedoegs not apply to certain excepted warranties bréaches based on claims not based solely
on an asserted breach of a representation or vegrianluding claims related to a third party reguer requirement that Walker &

Dunlop, LLC repurchase a loan originated by a CalunGPF Party, as applicable.

As a result of the formation transactiadhg, GPF Parties and Walker & Dunlop, LLC will ber @holly owned subsidiaries, and will no
longer have any outside members, officers or dirscfThe Column indemnity to Walker & Dunlop, LL@Hich includes an indemnification
for any obligation to repurchase a loan origindigcColumn as described above) will continue in adance with its terms. In addition, we
have agreed that the GPF Parties' indemnity to @akDunlop, LLC and its current members, includi@glumn, will continue following the
formation transactions. With respect to third paoign repurchase obligations, these indemnitieg\waithrough January 30, 2019. With resg
to breaches of certain representations and waesgritiese indemnities survive until the later ofudaty 30, 2012, or the expiration of the
applicable statute of limitations; indemnities wifspect to all other representations and warmshiee previously expired. The survival of the
indemnity by the GPF Parties to Walker & Dunlop,d_band its members, including Column, will permie, to the
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extent that they sustain damages resulting fromiragmnified matter, to assert claims for indenuaifion against the GPF Parties for the
survival period of the applicable indemnificatiooligation under the Column Transaction Agreemestwholly owned subsidiaries of ours,
we could be materially and adversely affected bysarch indemnity claim made against the GPF Pattethe extent successful. We intend to
seek indemnification under the Column Transactigne&ment for claims arising out of the Golden Liykacilities refinancing. In connection
with this litigation, in addition to our indemnifition rights under the Column Transaction Agreem@otumn has further agreed to indemnify
us for liabilities in excess of $3 million that seias a result of this litigation, as describeshare detail under "Business—Legal Proceedings."

Formation Transactions

Concurrently with the closing of this offeg, we will complete certain formation transac8dahrough which Walker & Dunlop, LLC will
become a wholly owned subsidiary of Walker & Dunlbg., a newly formed Maryland corporation. In nestion with the formation
transactions, members of the Walker family, certdiour directors and executive officers and certgher individuals and entities who
currently own interests in certain entities whigtedtly or indirectly hold equity interests in Watk& Dunlop, LLC, will contribute their
respective interests in such entities to Walker @ldp, Inc. for shares of our common stock. Assalteof the contributions, we will become
responsible for three loans in the aggregate qudsig amount of $29.0 million. In connection wittetformation transactions, each of our
executive officers and Column will receive the doling number of shares of our common stock:

. Mr. William M. Walker will receive 1,891,939 sharescommon stock

. Mr. Howard W. Smith will receive 1,371,245 sharés@ammon stock

. Ms. Deborah A. Wilson will receive 76,494 shares@inmon stock;

. Mr. Richard C. Warner will receive 92,232 sharesahmon stock; and
. Column will receive 5,289,937 shares of commonlst

In addition to the shares of common stacké received in connection with the formation $ations, our executive officers and directors
will also benefit from the following:

. employment agreements which will provide for saldmgnus and other benefits, including severancefiisnn the event of
termination of employment in certain circumstansee "Management—Executive Compensation—Poterdianiénts Upon
Termination" for more information);

. grants of restricted stock pursuant to our Equitehtive Plan (see "Managenm—Compensation Discussion and Analysis”
more information);

. indemnification by us for certain liabilities angpenses incurred as a result of actions broughhreatened to be brought,
against them as an officer and/or director of mmpany (see "Material Provisions of Maryland Lawd afi Our Charter and
Bylaws" for more information); and

. a registration rights agreement with regard toahaf our common stock issued in connection withfotmation transactions to
former direct and indirect equity holders of Walebunlop, LLC, including certain of our executiedficers and directors.

Our predecessor, Walker & Dunlop, LLC, pd®d tax advances to its members on a quarterig bdwen it generated taxable income for
the members. Tax advances were based on taxablménat the highest federal and local taxes fodezds of the District of Columbia. For the
nine months
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ended September 30, 2010, and the years ended bec8d 2009, 2008, and 2007, tax advances were toad/illiam Walker and Howard
Smith as provided below:

9/30/10 12/31/09 12/31/08 12/31/07
William M.
Walker $ 611,63t $ 242,34t $ 1,275,96/ $ 768,59:
Howard W.

Smith, Il $ 459,54t $ 217,60( $ 840,53: $ 542,00¢

Tax advances have generally been repaid Yialker & Dunlop, LLC's distributions in first @econd quarter following the tax
distribution. No tax advances were made to Mr. 8raitd Mr. Walker during the quarter ended Septer@®e010 and all previously
outstanding advances have been repaid in full.fAeptember 30, 2010, tax advances to non-execstiaesholders totaling $0.7 million were
outstanding. The tax advances bear no interest rate

On July 8, 2008, Ms. Wilson purchased &®iterest in one of our predecessors, GPF Acipiisit LC, in return for a $218,946 note
held by the company. The note was scheduled tormatuthe earlier of December 31, 2018, at Ms. dils termination of employment with
the company, or a sale of GPF Acquisition, LLC. Titerest rate on the note was equal to the 90tB@R plus 200 basis points. All GPF
Acquisition, LLC distributions, except for tax adwzes, were used to pay down the note. Ms. Wilsioh gréncipal and interest amounts of
$48,814 and $26,713 in October 2009. On Augus0202Ms. Wilson repaid the balance of the noteulh f

Commercial Real Estate Funds

W&D Balanced Real Estate Fund | GP, LLQ; wholly owned subsidiary, is the general partfédVé&D Balanced Real Estate Fund | LP
(the "Balanced Fund"), a commercial real estatel that has invested approximately $50 million imooercial real estate securities and loans,
such as first mortgages, B-notes, mezzanine debéquity securities. The Balanced Fund has invesedoximately $50 million to date and
has no further commitments to invest. It is onlypensible for managing the investments. All ofltiréted partnership interests in the Balan
Fund are held by third-party pension funds. Pursteathe Balanced Fund's partnership agreemeny,tballimited partners share in regular
distributions; our subsidiary, as the general gartis only entitled to an incentive fee if retumgeed certain pre-established thresholds. To
date, the general partner has never received antine fee. Our subsidiary has contracted with Wia& Dunlop Fund Management, LLC (the
"Advisor"), a registered investment advisor, of @thMr. Walker, our Chairman, President and Chieddtsive Officer, is the sole member, for
it to provide investment advisory services to tt@aBced Fund pursuant to an investment advisoseagent. We provide consulting, overhead
and other corporate services to the Advisor pursicaa corporate services agreement for a fee00® 2nd the nine months of 2010, the
amount of such fees were approximately $686,0006&14,148, respectively.

We also provide investment, consulting eldted services to Walker & Dunlop Multifamily Etwl, LLC (the "Multifamily Advisor"),
in which members of the Walker family, including M¥alker, our Chairman, President and Chief Exeeu@fficer, hold 81.1% of the
membership interests. The Multifamily Advisor holl4% managing member interest in, and servesedsvkstment advisor pursuant to an
investment advisory agreement to, Walker & Dunlg@aAment Fund |, LLC (the "Apartment Fund"), a coennial real estate fund that has
invested approximately $45 million in multifamilgal estate properties and mezzanine loans andohfasther commitments to invest. An
institutional investor owns a 99% namanaging member interest in the Apartment FundsuRunt to the Apartment Fund's operating agreet
distribution of net cash flow is first distributéal the institutional investor based on an investnyéid, then to the Multifamily Advisor, and t
balance of the net cash flow of the Apartment Fsrttien distributed 99% to the institutional inwstnd 1% to the Multifamily Advisor. In
exchange for the provision of investment, consgland related services pursuant to a corporatécesragreement between the Multifamily
Advisor and Walker & Dunlop, LLC, Walker & DunlopL C provides corporate services to the Multifamigvisor
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in connection with Multifamily Advisor's asset maeanent responsibilities to the Apartment Fund féeea In 2009 and the nine months of
2010, the amount of such fees was approximatel® $38 and $151,570, respectively.

Related Party Transaction Policies

Our board of directors has adopted a pokgyarding the approval of any "related personstation,” which is any transaction or series of
transactions in which we or any of our subsidiaitesr are to be a participant, the amount involerdeeds $100,000, and a "related persor
defined under SEC rules) has a direct or indiresttemial interest; provided, however, that apprasalot required for competitive bidding and
similar transactions that are not deemed to béeeblparty transactions under Item 404(a) of Reguria®-K of the Exchange Act. Under the
policy, a related person would need to promptlgldise to our Compliance Officer any related persansaction and all material facts about
the transaction. Our Compliance Officer would tlhssess and promptly communicate that informatidghécAudit Committee of our board of
directors. Based on its consideration of all oflevant facts and circumstances, the Audit Coteitvill decide whether or not to approve
such transaction and will generally approve onfsthtransactions that do not create a conflichtefrést. If we become aware of an existing
related person transaction that has not been grexagd under this policy, the transaction will leéerred to the Audit Committee which will
evaluate all options available, including ratificat, revision or termination of such transactionir @olicy requires any director who may be
interested in a related person transaction to eshimmself or herself from any consideration of stelated person transaction.

Equity-Based Awards

Concurrently with the closing of this offeg, we will grant an aggregate amount of up t0,884 shares of restricted stock under our
Equity Incentive Plan, which includes up to 469,884res of restricted stock to be granted to cedbour employees, including our executive
officers, vesting ratably on each anniversary daigrant over the next three years, and 12,000eshafrrestricted stock to be granted to our
non-employee directors, vesting on the one-yeaivarsary date of grant.

Indemnification Agreements

We intend to enter into indemnification egments with each of our executive officers andatiars that will obligate us to indemnify thi
to the maximum extent permitted by Maryland lawe Torm of indemnification agreement provides tiat director or executive officer is a
party or is threatened to be made a party to aoggading by reason of such director's or executifieer's status as our director, officer or
employee, we must indemnify such director or exgeutfficer for all expenses and liabilities actyand reasonably incurred by him or her
on his or her behalf, unless it has been estalolities:

. the act or omission of the director or executiviicef was material to the matter giving rise to tineceeding and was committ
in bad faith or was the result of active and dehbe dishonesty;

. the director or executive officer actually receiadimproper personal benefit in money, propertgeswices; o

. with respect to any criminal action or proceedithg, director or executive officer had reasonablesedo believe that his or h

conduct was unlawful;

provided, however, that we will have no obligattor(i) indemnify such director or executive offider a proceeding by or in the right of our
company for expenses and liabilities actually aasonably incurred by him or her, or on his orbealf, if it has been adjudged that such
director or executive officer is liable to us withspect to such proceeding or (ii) indemnify oramhe expenses of such director or executive
officer for a proceeding brought by such directoexecutive officer against our
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company, except for a proceeding brought to enfrdemnification under Section 2-418 of the MGCLasrotherwise provided by our charter
or bylaws, a resolution of the board of directora agreement approved by the board of directémder the MGCL, a Maryland corporation
may not indemnify a director or officer in a sujt &r in the right of the corporation in which thieedttor or officer was adjudged liable on the
basis that a personal benefit was improperly rexkiv

Registration Rights Agreement

Upon completion of this offering, we wilhter into a registration rights agreement with rdga shares of our common stock issued in
connection with our formation transactions to formigect and indirect equity holders of Walker & @ap, LLC, including certain of our
executive officers and directors, which we refecddlectively as the registrable shares. Pursuatite registration rights agreement, we will
grant such holders and their direct and indirertdferees demand registration rights to have thistrable shares registered for resale, which
registration statement must remain effective fershorter of two years or until the date on whiltlfthe registrable shares have been sold;
provided, however, that these registration righitsamly begin to apply one year after the compatof this offering. In addition to demand
registration rights, certain holders will receiag talong rights whereby they will have the righhtve their shares registered if other persons
with registration rights register their sharesfahé company proposes to file a registration statet in connection with an underwriting
offering. The right to keep a registration statetredfective shall cease to apply when registrabhbres can be sold pursuant to Rule 144
without any limitations other than the requiremfemtcurrent public information regarding the compan

Notwithstanding the foregoing, we will berpitted to suspend the use, from time to timehefprospectus that is part of the registration
statement (and therefore suspend sales undergistragion statement) in the event of certain coapmevents affecting us for certain periods,
referred to as "blackout periods."

We will bear all of the costs and experigeglent to our registration requirements underrdgistration rights agreement, including,
without limitation, all registration, filing and@tk exchange or FINRA fees, all fees and expenkesrplying with securities or "blue sky"
laws, all printing expenses, and all fees and d&sdaents of counsel and independent public accotsntatained by us and one counsel
retained by the selling stockholders. We have atgeed to indemnify the persons receiving regisinaights against specified liabilities,
including certain potential liabilities arising wErdthe Securities Act of 1933, as amended (theui®exs Act"), or to contribute the payments
such persons may be required to make in respagtahe

Stockholders Agreement

Upon completion of this offering, we wilhker into a stockholders agreement with Column/isil Walker, our Chairman, President and
Chief Executive Officer, and Mallory Walker, thaHar of William Walker and our former Chairman. Suent to this agreement, we have
agreed to nominate one Column designee, curreuttyuad Taylor, for election as director at our 2@bhual meeting of stockholders, and
William Walker and Mallory Walker have agreed tde/the shares of common stock owned by them fo€tilamn designee at the
2011 annual meeting of stockholders and at anyiapaeeting of stockholders at which directorstarbe elected that occurs within six
months after the expiration of Column's lock-upesgnent entered into in connection with this offgrim addition, if William Walker and/or
Mallory Walker propose to sell their shares of cosmnstock in a private transaction where the nursbshares proposed to be sold exceed
10% of the total outstanding shares of common std¢ke Company, the Walkers have agreed to peZwolitmn to participate as a selling
stockholder in such transaction, subject to certamditions. Similarly, Column has agreed to peidétlory Walker to participate in such a
transaction if Column is the selling party, subjectertain limitations and conditions.
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DESCRIPTION OF CAPITAL STOCK

The following summary of the material terms of capital stock does not purport to be complete amslibject to and qualified in its
entirety by reference to applicable Maryland lawdan our charter and bylaws, copies of which akedfias exhibits to the registration
statement of which this prospectus is a part. $¢kere You Can Find More Information.”

General

Our charter provides that we may issueouvb hundred million (200,000,000) shares of commimck, $0.01 par value per share, and
fifty million (50,000,000) shares of preferred ¢p80.01 par value per share. Our charter auth®oee board of directors to amend our charter
to increase or decrease the aggregate numbertajraagd shares of common stock or the number akshaf stock of any class or series
without stockholder approval. Upon completion aétbffering and the formation transactions desdtilpethis prospectus, 21,889,855 share
common stock will be issued and outstanding orllga fliluted basis (assuming no exercise of the mwdéers' overallotment option) or
23,389,855 shares if the underwriters' overallotnoption is exercised in full, and no preferredrsisawill be issued and outstanding.

Under Maryland law, stockholders generallg not personally liable for our debts or obligas solely as a result of their status as
stockholders.

Shares of our common stock are not depositgher obligations of any bank, an insurancécgadf any insurance company or insured or
guaranteed by the FDIC, any other governmental@genany insurance company. The shares of commnomk svill not benefit from any
insurance guarantee association coverage or arlasprotection.

Shares of Common Stock
Voting Rights of Common Stock

Except as may otherwise be specified ineh@s of any class or series of shares of comrtomk seach outstanding share of common
stock entitles the holder to one vote on all mattetbmitted to a vote of stockholders, includingefection of directors, and, except as prov
with respect to any other class or series of shafreapital stock, the holders of such shares airoon stock will possess the exclusive voting
power. There will be no cumulative voting in thealon of directors. Directors are elected by aglity of the votes cast.

Under the MGCL, a Maryland corporation gatlg cannot dissolve, amend its charter, mergasotidate, sell all or substantially all of
assets, engage in a statutory share exchange ageigsimilar transactions outside the ordinamyrse of business unless declared advisable
by the board of directors and approved by therafitive vote of stockholders holding at least twiodth of the votes entitled to be cast on the
matter unless a lesser percentage (but not lessatheajority of all the votes entitled to be castloe matter) is set forth in the corporation's
charter. Our charter provides that these actiotige(dhan certain amendments to the provisionsiotbarter related to the removal of
directors) may be taken if declared advisable yagority of our board of directors and approvedls vote of stockholders holding a majority
of the votes entitled to be cast on the matter.yldad law also permits a corporation to transfeoakubstantially all of its assets without the
approval of its stockholders to an entity if alltbé equity interests of which are owned, direotiyndirectly, by the corporation. In addition,
because operating assets may be held by a comusasubsidiaries, as in our situation, these didrgs may be able to transfer all or
substantially all of such assets without the apako¥ our stockholders.
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Dividends, Distributions, Liquidation and Other Rights

Subject to the preferential rights of atlyew class or series of our stock, holders of shaf@ur common stock are entitled to receive
dividends on such shares of common stock if, asndreh authorized by our board of directors, andated by us out of assets legally avail:
therefore. If we fail to pay dividends on any sisavéour preferred stock, if any are then outstagdgenerally we may not pay dividends on or
repurchase shares of our common stock. Such haderso entitled to share ratably in the asdedsiocompany legally available for
distribution to our stockholders in the event of bguidation, dissolution or winding up after pagnt or establishment of reserves for all debts
and liabilities of our company and the preferertiaounts owing with respect to any outstandingegpretl shares.

Holders of shares of common stock haveretepence, conversion, exchange, sinking fund @emgotion rights, have no preemptive ric
to subscribe for any securities of our company genkrally have no appraisal rights, unless ourdoftdirectors determines prospectively that
appraisal rights will apply to one or more trangats in which holders of our common stock wouldesthise be entitled to exercise appraisal
rights. Holders of shares of our common stock halve equal dividend, liquidation and other rights.

Power to Reclassify Our Unissued Shares of Stock

Our charter authorizes our board of direxto classify and reclassify any unissued sharesiocommon or preferred stock into other
classes or series of shares of stock and to esfiahk number of shares in each class or seriewasad the preferences, conversion and other
rights, voting powers, restrictions, limitationstagividends or other distributions, qualificatioor terms or conditions of redemption for each
such class or series. As a result, our board efttbirs could authorize the issuance of sharesedéped stock that have priority over the shares
of our common stock with respect to dividends,ribstions and rights upon liquidation and with atkerms and conditions that could have the
effect of delaying, deterring or preventing a tet®n or a change in control of our company thithminvolve a premium price for holders of
shares of our common stock or otherwise might kiaeir best interest. No shares of our preferredisare presently outstanding, and we have
no present plans to issue any shares of prefetoedd.s

Power to Increase or Decrease Authorized Shares 6ommon Stock and Issue Additional Shares of Commoand Preferred Stock

We believe that the power of our boardicéators to amend our charter to increase or dsertfee aggregate number of authorized shares
of stock, to issue additional authorized but urgsksshares of our common stock or preferred stodk@ulassify or reclassify unissued shares
of our common stock or preferred stock and theeeadt cause to issue such classified or recladssfiares of stock will provide us with
increased flexibility in structuring possible fueufinancings and acquisitions and in meeting otieeds that might arise. The additional classes
or series of stock, as well as the additional shafestock, will be available for issuance withéwther action by our stockholders, unless such
action is required by applicable law or the ruléamy stock exchange or automated quotation systemhich our securities may be listed or
traded. Although our board of directors does notently intend to do so, it could authorize usdsuie a class or series that could, depending
upon the terms of the particular class or serielyd defer or prevent a transaction or a changemtrol of our company that might involve a
premium price for holders of our shares of stocktberwise be in the best interest of our stockéi@ldSee "Certain Provisions of Maryland
Law and of Our Charter and Bylaws—Anti-takeoverdeffof Certain Provisions of Maryland Law and ofr@lnarter and Bylaws."
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Preferred Stock

Our charter authorizes our board of direxto designate and issue one or more classesies 8¢ preferred stock without stockholder
approval. Our board of directors may determineréhative rights, preferences and privileges of edahks or series of preferred stock so issued,
which may be more beneficial than the rights, megiees and privileges attributable to our commonlstvith respect to dividends,
distributions or rights upon liquidation. The isaoa of preferred stock could have the effect ofyiely, deferring or preventing a transactiol
a change in control of our company that might irech premium price for holders of shares of our mmm stock or otherwise be in the best
interests of the stockholders. The rights, prefeesrand privileges of holders of shares of our comstock are subject to, and may be
adversely affected by, the rights of the holderpreferred stock. Our board of directors has nsgmeplans to issue preferred stock but ma
so at any time in the future without stockholdeprapal.

Transfer Agent and Registrar
The transfer agent and registrar for oaret of common stock will be BNY Mellon ShareowBervices.
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SHARES ELIGIBLE FOR FUTURE SALE

After giving effect to this offering andettiormation transactions described in this prosmeate will have 21,889,855 shares of common
stock outstanding on a fully diluted basis (ass@gmia exercise of the underwriters' overallotmeritooy) or 23,389,855 shares if the
underwriters' overallotment option is exercisedlilh Of these shares, the 10,000,000 shares adhis offering (or 11,500,000 shares if the
underwriters' overallotment option is exercisedlil) will be freely transferable without restrioti or further registration under the Securities
Act, except for any shares purchased in this ofteby our "affiliates," as that term is definedRyle 144 under the Securities Act and any
shares otherwise subject to lock-up agreementiesibed below.

Our shares of common stock are newly iss@edrities for which there is no established trgdharket. No assurance can be given as to
(i) the likelihood that an active trading market émur shares of common stock will develop or camin(ii) the liquidity of any such market,
(iii) the ability of the stockholders to sell theases when desired, or at all, or (iv) the prites stockholders may obtain for any of the shares.
No prediction can be made as to the effect, if &mgt future sales of shares or the availabilitgludres for future sale will have on the tradir
market price of our common stock prevailing fromeito time. Sales of substantial amounts of shafreesmmon stock, or the perception that
such sales could occur, may affect materially ahckesely the trading and prevailing market priceaf common stock. See "Risk Factors—
Risks Related to Our Common Stock."

Rule 144

After giving effect to this offering, 11,8171 shares of our outstanding shares of comnomk still be "restricted” securities under the
meaning of Rule 144 under the Securities Act, aagt not be sold in the absence of registration uttdeSecurities Act unless an exemption
from registration is available, including the exeiop provided by Rule 144.

In general, under Rule 144 as currentlgffact, beginning 180 days after the date of thisspectus, a person (or persons whose restrictec
securities are aggregated) who is not deemed te besn an affiliate of ours at any time duringttiree months preceding a sale, and who has
beneficially owned restricted securities within theaning of Rule 144 for at least six months wdddentitled to freely transfer those restric
securities, subject only to the availability of nt public information about us. A non-affiliatpdrson who has beneficially owned restricted
securities within the meaning of Rule 144 for asteone year would be entitled to sell those shaitb®ut regard to the provisions of Rule 1

An affiliate of ours who has beneficiallwoed restricted securities for at least six momtbald be entitled to sell, within any three-month
period, a number of restricted securities that dmgsexceed the greater of:

. 1% of the shares of our common stock then outshagnair

. the average weekly trading volume of the sharesioommon stock on the NYSE during the four caéemwdeeks preceding tl
date on which notice of the sale is filed with 8ieC.

Sales under Rule 144 by our affiliates erspns selling restricted securities on behalfusfaifiliates are also subject to manner of sale
provisions, notice requirements and the availabdftcurrent public information about us.

Lock-Up Agreements

We have agreed that we will not, directiyralirectly, take any of the following actions Wwitespect to our common stock or any securities
convertible into or exchangeable or exercisableafgr of our common stock: (i) offer, pledge, setintract to sell, sell any option or contract to
purchase,
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purchase any option or contract to sell, grant@tion, right or warrant for the sale of, or othesgvdispose of or transfer, whether now owned
or hereafter acquired or with respect to which aeehor hereafter acquire the power of dispositfinenter into any swap, hedge or any other
agreement or any transaction that transfers, inevbioin part, directly or indirectly, the econongicnsequence of ownership of our common
stock, whether any such swap, hedge or transaistimnbe settled by delivery of our common stocktbrer securities, in cash or otherwise,

(iii) establish or increase a put-equivalent positbr liquidate or decrease a call-equivalent pmsih our common stock or securities
convertible into our common stock within the megnari Section 16 of the Exchange Act, or (iv) filegyaregistration statement under the
Securities Act with respect to our common stockmy securities convertible into or exchangeablexarcisable for any of our common stock
(except for a registration statement on Fori® t8-register shares granted pursuant to the tefmglan in effect on the date of this prospe¢

or with respect to any of the foregoing (i) throu@h), or publicly disclose the intention to tak@y such action, without the prior written
consent of Credit Suisse Securities (USA) LLC, ke8fruyette & Woods, Inc. and Morgan Stanley & @morporated, except, in each case,
(A) the securities purchased by the underwritarsliding any overallotment, if exercised) to bedsmlirsuant to this prospectus and the
securities to be issued in connection with the ftiam transactions; (B) grants of employee stodioog or other equity pursuant to the terms
of a plan in effect on the date of this prospeetud described herein, provided that such optionsod@est during the 180-day Restricted
Period (as defined below); or (C) the issuanceoafmon stock or any securities convertible intoxatangeable or exercisable for our
common stock in connection with the acquisitiorthy company or any of its subsidiaries of the sdear businesses, property or other assets
of another person or entity or pursuant to any egg® benefit plan assumed by the company in coilmmesith any such acquisition, provided
that (i) no securities may be issued under thigsggC) within 60 days of the date of this prospgeind (ii) any shares of common stock issued
or issuable in all instances under this clausenf&y not exceed, in aggregate amount, 10% of thébeuwf shares of our common stock
outstanding immediately following this offering aady recipient of any such shares or securitiesesgin writing to be subject to the
restrictions set forth in the following paragraptie will be subject to these restrictions for a pérdf 180 days from the date of this prospectus
(the "180-day Restricted Period").

Our executive officers, directors, inclugliour director nominees, employees of our comphayadre participants in our directed share
program and our existing equity holders have agtieatthey will not, directly or indirectly, (i) &fr, pledge, sell, contract to sell, sell any
option or contract to purchase, purchase any omtiarontract to sell, grant any option, right omreat for the sale of, or otherwise dispose of
or transfer any shares of our common stock or apyrities convertible into or exchangeable or egafie for our common stock, whether r
owned or hereafter acquired or with respect to tvsiach person has or hereafter acquires the pdvaspmsition, (ii) enter into any swap,
hedge or any other agreement or any transactidrirtivesfers, in whole or in part, directly or irgtitly, the economic consequence of owner
of our common stock, whether any such swap, hedg¢ramsaction is to be settled by delivery of ocomenon stock or other securities, in cash
or otherwise, or (iii) make any demand for or eis@ny right with respect to, the registratiorany of our common stock or any security
convertible into or exercisable or exchangeableforcommon stock. Our executive officers, direstamcluding our director nominees and
existing equity holders will be subject to thessgtnietions for a period of 365 days from the ddtéhes prospectus (the "365-day Restricted
Period"), and our employees who are participantiérdirected share program will be subject toefrestrictions for the 180-day Restricted
Period. The 365-day Restricted Period and the E80ReEstricted Period are collectively referredddree "Restricted Periods." At any time and
without public notice, Credit Suisse Securities )ELC, Keefe, Bruyette & Woods, Inc. and MorgaraBiey & Co. Incorporated, may, in
their sole discretion, release all or some of grusties from these lock-up agreements.
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The Restricted Periods are subject to ekdanunder limited circumstances. In the event éithter (i) during the last 17 days of any
Restricted Period, we release earnings resultsatenmal news or a material event relating to usicgor (i) prior to the expiration of any
Restricted Period, we announce that we will relessaings results during the 16-day period begonoim the last day of such Restricted
Period, then such Restricted Period will be extdngil the expiration of the 18-day period begimgnon the date of release of the earnings
results or the occurrence of the material newsatenal event, as applicable, unless Credit Siuesmirities (USA) LLC, Keefe, Bruyette &
Woods, Inc. and Morgan Stanley & Co. Incorporatedve, in writing, such extension.

Registration Rights Agreement

Upon completion of this offering, we wilhr into a registration rights agreement with rdga an aggregate of 11,408,171 shares of our
common stock issued in connection with our fornmmratiansactions to former direct and indirect eqbityders of Walker & Dunlop, LLC,
including certain of our employees, including oxeeutive officers, and Column. For more informat@mnour registration rights agreement,
"Certain Relationships and Related Transactions—isRagion Rights Agreement.”

Grants Under Equity Incentive Plan

Our Equity Incentive Plan provides for tirant of incentive awards to our employees, officdirectors and service providers.
Concurrently with the closing of this offering wéllvgrant an aggregate amount of up to 481,684eshaf restricted stock under our Equity
Incentive Plan, which includes up to 469,684 shafesstricted stock to certain of our employeasl|uding our executive officers, vesting
ratably on each anniversary date of grant oven#x three years, and 12,000 shares of restricte#t $0 our non-employee directors, vesting
on the onefear anniversary date of grant, and intend to vesan additional 1,658,316 shares of common stocks$uance under the plan a
this offering.

We intend to file with the SEC a registatstatement on Form S-8 covering the shares oframmstock issuable under the Equity
Incentive Plan. Shares of our common stock covbyeslich registration statement, including any shafeur restricted stock and shares of
common stock issuable upon the exercise of optiwitishe eligible for transfer or resale withoustdction under the Securities Act unless t
by affiliates.
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CERTAIN PROVISIONS OF MARYLAND LAW AND OUR CHARTER AND BYLAWS

The following summary of certain provisions of M@&CL and our charter and bylaws does not purpothéocomplete and is subject to
and qualified in its entirety by reference to apphble Maryland law and to our charter and bylawspies of which are filed as exhibits to the
registration statement of which this prospectus part. See "Where You Can Find More Information.”

Our Board of Directors

Our charter and bylaws provide that the bhenof directors of our company may be establishenieased or decreased only by a majority
of our entire board of directors, but may not bedethan the minimum number required under the M@Gt.more than 15. We will have ei
directors upon the completion of this offering. @harter and bylaws provide that any vacancy, diolyia vacancy created by an increase in
the number of directors, may be filled only by ganity of the remaining directors, even if the reémag directors do not constitute a quorum.
Any individual elected to fill such vacancy willrise for the remainder of the full term and unt8uccessor is duly elected and qualifies.

Pursuant to our bylaws, each of our dineci® elected by our stockholders to serve ungilrtbxt annual meeting of stockholders and until
his or her successor is duly elected and qualifieter the MGCL. Holders of shares of our commouglstaill have no right to cumulative
voting in the election of directors. Directors atfected by a plurality of the votes cast.

Our bylaws provide that at least a majooityur directors will be "independent,” with indemence being defined in the manner
established by our board of directors and in a reeoansistent with listing standards establishethbyNY SE.

Removal of Directors

Our charter provides that, subject to thhts of holders of one or more classes or sefigsederred stock to elect or remove one or more
directors, a director may be removed only for cgasedefined in our charter) and only by the aféitive vote of at least two-thirds of the votes
entitled to be cast generally in the election oédiors and that our board of directors has théusik@ power to fill vacant directorships. These
provisions may preclude stockholders from remowitagimbent directors and filling the vacancies addiy such removal with their own
nominees.

Business Combinations

Under the MGCL, certain "business combara!l' (including a merger, consolidation, share exge or, in certain circumstances spec
under the statute, an asset transfer or issuaneelassification of equity securities) between arjand corporation and any interested
stockholder, or an affiliate of such an interedtmtkholder, are prohibited for five years after thost recent date on which the interested
stockholder becomes an interested stockholder. lsiadylaw defines an interested stockholder as:

. any person who beneficially owns, directly or irditly, 10% or more of the voting power of the cogiimn's voting stock; or

. an affiliate or associate of the corporation whargy time within the two-year period prior to tthete in question, was the
beneficial owner of 10% or more of the voting powéthe then outstanding voting stock of the coagtion.

A person is not an interested stockholdaeten the statute if the board of directors appiiovedvance the transaction by which the person
otherwise would have become an interested stockhdld approving a transaction, however, the baddirectors may provide that its
approval is subject to compliance, at or aftertiime of the approval, with any terms and conditidegermined by it.
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After such five-year prohibition, any busé#s combination between the company and an ineerstdckholder must be recommended by
the board of directors and approved by the affiieatote of at least:

. 80% of the votes entitled to be cast by holdemsut$tanding voting shares of stock of the corporatand

. two-thirds of the votes entitled to be cast by leoddof voting shares of stock of the corporatidreothan shares held by the
interested stockholder with whom (or with whoséliate) the business combination is to be effededhares held by an affilic
or associate of the interested stockholder.

These supermajority approval requirements do nplyafy among other conditions, the corporatiordsnenon stockholders receive a minimum
price (as defined in the MGCL) for their shares #relconsideration is received in cash or in tieeséorm as previously paid by the interested
stockholder for its shares.

These provisions of the MGCL do not applywever, to business combinations that are approvesempted by a corporation's board of
directors prior to the time that the interestedktmlder becomes an interested stockholder.

Control Share Acquisitions

The MGCL provides that "control shares'adflaryland corporation acquired in a "control shezquisition” have no voting rights except
to the extent approved at a special meeting okbtmders by the affirmative vote of at least twirds of the votes entitled to be cast by
stockholders entitled to exercise or direct ther@igse of the voting power in the election of digstgenerally but excluding: (i) a person who
makes or proposes to make a control share acguis{ii) an officer of the corporation or (iii) @mployee of the corporation who is also a
director of the corporation. "Control shares" anting shares of stock that, if aggregated witrotler such shares of stock previously acquired
by the acquirer or in respect of which the acquseble to exercise or direct the exercise ofngopower (except solely by virtue of a revoci
proxy), would entitle the acquirer to exercise mgtpower in electing directors within one of thédwing ranges of voting power:

. one-tenth or more but less than one-third;
. one-third or more but less than a majority;
. a majority or more of all voting powe

Control shares do not include shares the acqupé@rgon is then entitled to vote as a result ofigpireviously obtained stockholder approval.
A "control share acquisition" means the acquisitdinectly or indirectly, of ownership of, or thewer to direct the exercise of voting power
with respect to, issued and outstanding contraleshaubject to certain exceptions.

A person who has made or proposes to makatzol share acquisition, upon satisfaction afaia conditions (including an undertaking
pay expenses and making an "acquiring person stagras described in the MGCL), may compel our Badrdirectors to call a special
meeting of stockholders to be held within 50 dafydeanand to consider the voting rights of the colrghares. If no request for a special
meeting is made, we may present the question astackholders meeting.

If voting rights of control shares are approved at the meeting or if the acquiring perdoes not deliver an "acquiring person statement”
as required by the statute, then, subject to cectanditions and limitations, the corporation megleéem any or all of the control shares (except
those for which voting rights have previously be@proved) for fair value. Fair value is determineithout regard to the absence of voting
rights for the control shares, as of the date efléist control share
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acquisition by the acquirer or of any meeting ot&holders at which the voting rights of such skane considered and not approved. If vo
rights for control shares are approved at a stddiene meeting and the acquirer becomes entitledt® a majority of the shares entitled to
vote, all other stockholders may exercise appraights. The fair value of the shares as determfoegurposes of such appraisal rights may
not be less than the highest price per share paildebacquirer in the control share acquisition.

The control share acquisition statute dessapply (i) to shares acquired in a merger, clidetion or share exchange if we are a party to
the transaction or (ii) to acquisitions approve@roempted by the charter or bylaws of the corponati

Subtitle 8

Subtitle 8 of Title 3 of the MGCL permitdviaryland corporation with a class of equity setiesiregistered under the Exchange Act ar
least three independent directors to elect to bgesy by provision in its charter or bylaws oregalution of its board of directors and
notwithstanding any contrary provision in the cbadr bylaws, to any or all of the following fiveqvisions:

. a classified board,;

. a twc-thirds stockholder vote requirement for removirdjractor;

. a requirement that the number of directors be fixelg by vote of the director:

. a requirement that a vacancy on the board be filldg by the remaining directors and for the rerdamof the full term of the

class of directors in which the vacancy occurredt a

. a majority requirement for the calling of a specimeting of stockholder

Our charter provides that, at such timevadecome eligible to make a Subtitle 8 electioa,elect to be subject to the provisions of
Subtitle 8 relating to the filling of vacancies our board of directors. Through provisions in obarter and bylaws unrelated to Subtitle 8, we
already (i) require the affirmative vote of at letxgo-thirds of the votes entitled to be cast gatigin the election of directors for the removal
of any director from the board, which removal vaid allowed only for cause, (ii) vest in the bodre éxclusive power to fix the number of
directorships, subject to limitations set forthour charter and bylaws, and fill vacancies andl @quire, unless called by the chairman of our
board of directors, our president or chief exeautifficer or a majority of our directors then iffiog, the written request of stockholders enti
to cast no less than a majority of all votes egditio be cast at such meeting to call a speciatinge consider and vote on any matter that
properly be considered at a meeting of stockhold&s have not elected to create a classified baarthe future, our board of directors may
elect, without stockholder approval, to createamsified board or adopt one or more of the othevipions of Subtitle 8.

Amendment of Our Charter and Bylaws and Approval ofExtraordinary Actions

Under the MGCL, a Maryland corporation gatlg cannot dissolve, amend its charter, mergéafieor substantially all of its assets,
engage in a statutory share exchange or engagmilarstransactions outside the ordinary coursbusiness unless declared advisable by the
board of directors and approved by the affirmatiote of stockholders entitled to cast at least thiods of the votes entitled to be cast on the
matter unless a lesser percentage, but not lessath@ajority of all of the votes entitled to betoais the matter, is set forth in the corporation's
charter. Our charter provides that these actiotie(dhan certain amendments to the provisionsuotharter related to the removal of direc
and indemnification of directors and officers) nimgytaken if declared advisable by a majority of loo@rd of directors and approved by the
vote of stockholders holding a majority of all vetentitled to be cast on the matter.
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Our board of directors has the exclusivegroto adopt, alter or repeal any provision of bylaws and to make new bylaws.

Meetings of Stockholders

Under our bylaws, annual meetings of stotddrs are to be held each year at a date andaindetermined by our board of directors.
Special meetings of stockholders may be called bylgt majority of the directors then in office, thye chairman of our board of directors, our
president or our chief executive officer. Additilgasubject to the provisions of our bylaws, spgoneetings of the stockholders shall be c:
by our secretary upon the written request of stoldérs holding not less than a majority of all woémtitled to be cast at such meeting. Only
matters set forth in the notice of the special ingemay be considered and acted upon at such angebtaryland law and our bylaws provide
that any action required or permitted to be takemmaeeting of stockholders may be taken withoueating by unanimous written consent, if
that consent sets forth that action and is givenriting or by electronic transmission by each ktaiider entitled to vote on the matter.

Advance Notice of Director Nominations and New Busiess

Our bylaws provide that, with respect tcaamual meeting of stockholders, nominations ofpes for election to our board of directors
and the proposal of business to be considereddokisblders at the annual meeting may be made only:

. pursuant to our notice of the meetil
. by or at the direction of our board of directors; o
. by a stockholder who was a stockholder of recottti b the time of giving of the notice of the magtand at the time of the

annual meeting, who is entitled to vote at the ingeh the election of directors or on the propagfabther business, as the case
may be, and who has complied with the advance egtiocedures set forth in, and provided the infdionaand certifications
required by, our bylaws.

With respect to special meetings of stottéus, only the business specified in our noticenekting may be brought before the meeting of
stockholders. Nominations of persons for electmour board of directors may be made only:

. pursuant to our notice of the meeting;
. by or at the direction of our board of directors; o
. provided that our board of directors has determihatldirectors shall be elected at such meeting, stockholder who is

stockholder of record both at the time of givinglué notice required by our bylaws and at the tifhe meeting, who is
entitled to vote at the meeting in the electiomlioéctors or on the proposal of other businesthesase may be, and who has
complied with the advance notice provisions sehfar, and provided information and certificategquiged by, our bylaws.

The purpose of requiring stockholders teegidvance notice of nominations and other progdsab afford our board of directors the
opportunity to consider the qualifications of thregosed nominees or the advisability of the othheppsals and, to the extent considered
necessary by our board of directors, to informldtotders and make recommendations regarding thénadions or other proposals. The
advance notice procedures also permit a more grdestedure for conducting our stockholder meetiddthough our bylaws do not give our
board of directors the power to disapprove timébgkholder nominations and proposals, our bylawsg heve the effect of precluding a con
for the election of directors or proposals for othetion if the proper procedures are not
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followed and of discouraging or deterring a thiatty from conducting a solicitation of proxies tea its own slate of directors to our board of
directors or to approve its own proposal.

Anti-takeover Effect of Certain Provisions of Maryland Law and Our Charter and Bylaws

The business combination statute, contrates acquisition statute, the provisions of ourrteraon removal of directors and the advance
notice provisions of the bylaws could delay, defeprevent a transaction or a change in controlunfcompany that might involve a premium
price for holders of our common stock or otherwiisdn the best interests of our stockholders.

Indemnification and Limitation of Directors' and Of ficers' Liability

The MGCL permits a Maryland corporatiorirtolude in its charter a provision limiting thebiity of its directors and officers to the
corporation and its stockholders for money damagespt for liability resulting from actual receigtan improper benefit or profit in money,
property or services or active and deliberate dislty established by a final judgment as being nate the cause of action. Our charter
contains such a provision that eliminates suchlitghio the maximum extent permitted by Marylarai.

The MGCL requires a corporation (unlesgitarter provides otherwise, which our charter dug}to indemnify a director or officer who
has been successful, on the merits or otherwigbgeidefense of any proceeding to which he or sineside or threatened to be made a party by
reason of his or her service in that capacity. Mi&&CL permits a corporation to indemnify its presand former directors and officers, among
others, against judgments, penalties, fines, settlds and reasonable expenses actually incurréaely in connection with any proceeding to
which they may be made or are threatened to be madety by reason of their service in those oeotapacities unless it is established that:

. the act or omission of the director or officer waaterial to the matter giving rise to the procegdind (i) was committed in bz
faith or (ii) was the result of active and delilterdishonesty;

. the director or officer actually received an impeopersonal benefit in money, property or servioces;
. in the case of any criminal proceeding, the direotoofficer had reasonable cause to believe tiematt or omission we
unlawful.

However, under the MGCL, a Maryland corpioramay not indemnify a director or officer for adverse judgment in a suit by or in the
right of the corporation or if the director or @iir was adjudged liable on the basis that perdmradfit was improperly received, unless in
either case a court orders indemnification and tép for expenses.

In addition, the MGCL permits a corporatioradvance reasonable expenses to a directofioerofipon the corporation's receipt of:

. a written affirmation by the director or officer bis or her good faith belief that he or she hastheestandard of conduct
necessary for indemnification by the corporatiam] a

. a written undertaking by the director or officerluis or her behalf to repay the amount paid or beirsed by the corporation if
is ultimately determined that he or she did not ntleee standard of conduct.

Our charter and bylaws obligate us, toftllest extent permitted by Maryland law in efféi@m time to time, to indemnify and to pay or
reimburse reasonable expenses in advance of fisedsition
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of a proceeding without requiring a preliminaryetetination of the director's or officer's ultimatetittement to:

. any present or former director or officer who isdear threatened to be made a party to the praogédi reason of his or her
service in that capacity; or

. any individual who, while a director or officer ofir company and at our request, serves or hasdsanather corporation, REI
partnership, joint venture, trust, employee bern@éih or any other enterprise as a director, aoffipartner, member, manager or
trustee of such corporation, REIT, partnershimtjeenture, trust, employee benefit plan or othmeegprise and who is made or
threatened to be made a party to the proceedimgdson of his or her service in that capacity.

Our charter and bylaws also permit us, withapproval of our board of directors, to indefjmaind advance expenses to any person who
served a predecessor of ours in any of the capadgscribed above and to any employee or agenirafompany or a predecessor of our
company.

Upon completion of this offering, we intetadenter into indemnification agreements with eafbur directors and executive officers that
would provide for indemnification to the maximumtent permitted by Maryland law.

Insofar as the foregoing provisions pefmiiemnification of directors, officers or persommtrolling us for liability arising under the
Securities Act, we have been informed that, indpimion of the SEC, this indemnification is agaipsblic policy as expressed in the Securities
Act and is therefore unenforceable.
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U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a discussion of certainitdd States federal income tax considerationsingldab the holding and disposition of our
common stock by a non-U.S. stockholder (as defbvddw). As used in this section, references ta¢hms "company,” "we," "our," and "us"
mean only Walker & Dunlop, Inc. and not its subaiths or other lower-tier entities, except as otlez indicated.

This summary is based upon the United Staternal Revenue Code of 1986, as amended (therfial Revenue Code"), U.S. Treasury
Regulations, rulings and other administrative iptetations and practices of the Internal Revenuei@e(the "IRS") (including administrative
interpretations and practices expressed in priedter rulings which are binding on the IRS onlyttwiespect to the particular taxpayers who
requested and received those rulings), and judigeisions, all as currently in effect, and alidfich are subject to differing interpretations or
to change, possibly with retroactive effect. Nouagace can be given that the IRS would not assethat a court would not sustain, a position
contrary to any of the tax consequences describkxivb We have not sought and will not seek an adeauling from the IRS regarding any
matter discussed in this section. The summarnysis lshsed upon the assumption that we will opehgtedmpany and its subsidiaries and
affiliated entities in accordance with their applite organizational documents.

This summary is for general informationygraind does not purport to discuss all aspects.8f féderal income taxation that may be
important to a particular investor in light of itevestment or tax circumstances, or to investobjesit to special tax rules, including:

. broker-dealers;

. financial institutions;

. holders who receive our common stock through tlegase of employee stock options or otherwise aspamsation

. insurance companies;

. persons other than non-U.S. stockholders (as debeow);

. persons holding 10% or more (by vote or value)wfautstanding common stock, except to the extmcudsed below

. persons holding our stock as part of a "straddletige,” "conversion transaction," "synthetic saéglor other integrate:

investment or transaction;

. persons holding our common stock on behalf of opleesons as nominee

. persons holding our common stock through a parigie similar pas-through entity:

. persons subject to the alternative minimum tax jsioms of the Internal Revenue Code;
. REITs;

. regulated investment companies, or Rl

. subchapter S corporatior

. tax-exempt organizations;

. trusts and estates; or

. U.S. expatriates

This summary assumes that stockholdersheltl our common stock as a capital asset, whiclkeigdly means as property held for
investment.
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You are urged to consult your tax advisor regardinghe U.S. federal, state, local, and foreign incormend other tax consequences
you in light of your particular investment or tax circumstances of acquiring, holding, exchanging, ootherwise disposing of our commo
stock.

Taxation of Non-U.S. Stockholders

This section summarizes the taxation of-bo8. stockholders. For these purposes, a nondtbgkholder is a beneficial owner of our
common stock that for U.S. federal income tax paesds other than:

. a citizen or resident of the U.S.;

. a corporation (including an entity treated as gowaation for U.S. federal income tax purposes)tetar organized in or und
the laws of the U.S. or of a political subdivisitrereof (including the District of Columbia);

. an estate whose income is subject to U.S. fedecahie taxation regardless of its source; or

. any trust if (i) a U.S. court is able to exercisgnary supervision over the administration of streist and one or more Unit:
States persons have the authority to control diétntial decisions of the trust, or (i) it hagadid election in place to be treated
as a United States person.

If an entity or arrangement treated asrtnpaship for U.S. federal income tax purposes $iolsr common stock, the U.S. federal income
tax treatment of a partner generally will dependrufhe status of the partner and the activitiethefpartnership. A partner of any such
partnership holding our common stock should corisutiwn tax advisor regarding the U.S. federabme tax consequences to the partner of
the acquisition, ownership and disposition of cammon stock by the partnership.

Distributions

If distributions are paid on shares of common stock, the distributions will constituteidends for U.S. federal income tax purposes to
the extent paid from our current or accumulatediags and profits, as determined under U.S. fedecalme tax principles. To the extent a
distribution exceeds our current and accumulatedirgs and profits, it will constitute a returnadpital that is applied against and reduces, but
not below zero, the adjusted tax basis of youreshar our common stock. Any remainder will conséitgain on the common stock. Dividends
paid to a non-U.S. stockholder generally will bejsat to withholding of U.S. federal income taxla rate of 30% or such lower rate as may
be specified by an applicable income tax treatthéfdividend is effectively connected with the Ad1S. stockholder's conduct of a trade or
business in the United States or, if a tax treatjuires, attributable to a U.S. permanent estahkstt maintained by such non-U.S. stockholder,
the dividend will not be subject to any withholditax, provided certification requirements are rastdescribed below, but will be subject to
U.S. federal income tax imposed on net income erstime basis that applies to U.S. persons genetatign-U.S. stockholder that is taxable
as a corporation for U.S. federal income tax puepasay, under certain circumstances, also be dubjecbranch profits tax equal to 30%, or
such lower rate as may be specified by an appkcaigiome tax treaty, on a portion of its effectivebnnected earnings and profits for the
taxable year

To claim the benefit of a tax treaty orctaim exemption from withholding because the incomeffectively connected with the conduc
a trade or business in the United States, a nondto8kholder must provide a properly executed Fe8n W-8BEN for treaty benefits or W-
8ECI for effectively connected income, or such sgsor forms as the IRS designates, prior to thenpayof dividends. These forms must be
periodically updated. NokkS. stockholders generally may obtain a refundryf excess amounts withheld by timely filing anrappiate clain
for refund. Non-U.S.
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stockholders should consult their own tax advisegarding the potential applicability (includingetheligibility for the benefits) of any incon
tax treaty.

Disposition

A non-U.S. stockholder generally will na bubject to U.S. federal income tax, includinghay of withholding, on gain recognized on a
sale or other disposition of shares of our comntooksunless any one of the following is true:

. the gain is effectively connected with the non-Wst®ckholder's conduct of a trade or businessarithited States and, if a tax
treaty applies, attributable to a U.S. permanetattdishment or fixed base maintained by such ndd-stockholder;

. the non-U.S. stockholder is a nonresident alieividdal present in the United States for 183 daysiore in the taxable year of
the disposition and certain other requirementsrat or

. our common stock constitutes a U.S. real propetirést by reason of our status as a "United Statdproperty holdin
corporation,” or USRPHC, for U.S. federal incone parposes at any time during the shorter of @ period during which you
hold our common stock or (ii) the five-year perigntling on the date you dispose of our common stock.

We believe that we are not currently, arltivet become, a USRPHC. However, because thameatation of whether we are a USRPHC
depends on the fair market value of our U.S. regpgrty interests relative to the fair market vabi®@ur other business assets, there can be no
assurance that we will not become a USRPHC inthed. As a general matter, as long as our comruak $s regularly traded on an
established securities market, however, it will betreated as a U.S. real property interest wisipect to any non-U.S. stockholder that holds
no more than 5% of such regularly traded commockstié we are determined to be a USRPHC and thegiming exception does not apply,
among other things, a purchaser may be requiredtidold 10% of the proceeds payable to a non-st&kholder from a disposition of our
common stock, and the non-U.S. stockholder geryenall be taxed on its net gain derived from themtisition at the graduated U.S. federal
income tax rates applicable to United States persamd may also be subject to alternative minimann t

Unless an applicable treaty provides otlisgwgain described in the first bullet point abewik be subject to the U.S. federal income tax
imposed on net income on the same basis that agplig.S. persons generally but will generally m@tsubject to withholding. A non-U.S.
stockholder that is taxable as a corporation f@.federal income tax purposes may, under certainrostances, also be subject to a branch
profits tax equal to 30%, or such lower rate as @agpecified by an applicable income tax treatysuch gain. Gain described in the second
bullet point above will be subject to a flat 30%SUfederal income tax, which may be offset by ¢ethS. source capital losses. Non-U.S.
stockholders should consult any potentially applieancome tax treaties that may provide for défarrules.

Information Reporting and Backup Withholding

Information reporting and backup withholglimay apply to dividends paid with respect to ammon stock and to proceeds from the
or other disposition of our common stock. In certeircumstances, non-U.S. stockholders may notibgst to information reporting and
backup withholding if they certify under penaltifsperjury as to their status as non-U.S. stockdmsladr otherwise establish an exemption and
certain other requirements are met. Non-U.S. stolddns should consult their own tax advisors reig@rthe application of the information
reporting and backup withholding rules to them.
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Backup withholding is not an additional.taxmounts withheld under the backup withholdingesufrom a payment to a non-U.S.
stockholder generally may be refunded or creditgirest the non-U.S. stockholder's U.S. federalimedax liability, if any, provided that an
appropriate claim is timely filed with the IRS.

Withholding on Paymentsto Certain Foreign Entities

The Hiring Incentives to Restore Employm&at imposes withholding taxes on certain typepafments made to "foreign financial
institutions" and certain other non-U.S. entitie$egs additional certification, information repagiand other specified requirements are
satisfied. Failure to comply with the new reportieguirements could result in withholding tax beimgposed on payments of, among other
types of payments, dividends and proceeds of ties sd stock, in any case to foreign intermediaaied certain non-U.S. stockholders. This
legislation is generally effective for payments madter December 31, 2012. We will not pay any @altil amounts in respect of any amounts
withheld. Prospective investors should consultrtbein tax advisors regarding this new legislation.

U.S. Federal Estate Taxes

Shares of our common stock owned or treaseolwned by an individual who at the time of déath non-U.S. stockholder are considered
U.S. situs assets and will be included in the iittligl's estate for U.S. federal estate tax purpasgsss an applicable estate tax treaty provides
otherwise.

State, Local and Foreign Taxes

Our stockholders may be subject to statsllor foreign taxation in various jurisdictiomscluding those in which we or they transact
business, own property or reside. We may condusinksas or own assets located in numerous U.Sdjctisns, and may be required to file tax
returns in some or all of those jurisdictions. Btete, local and foreign tax treatment of our shadtters may not conform to the U.S. federal
income tax treatment discussed above. Prospeciastors should consult their tax advisors regarttie application and effect of state, local
and foreign income and other tax laws on an investrin our common stock.
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ERISA CONSIDERATIONS

A fiduciary of a pension, profit sharingtirement or other employee benefit plan, or ptamject to the Employee Retirement Income
Security Act of 1974, as amended ("ERISA"), shaddsider the fiduciary standards under ERISA incvatext of the plan's particular
circumstances before authorizing an investmentgairion of such plan's assets in the shares ofrmmmstock. Accordingly, such fiduciary
should consider (i) whether the investment sagdfie diversification requirements of Section 4)4(4C) of ERISA, (ii) whether the
investment is in accordance with the documentsiastduments governing the plan as required by 8eetD4(a)(1)(D) of ERISA, and
(iii) whether the investment is prudent under ERISAaddition to the imposition of general fidugiatandards of investment prudence and
diversification, ERISA, and the corresponding psisms of the Internal Revenue Code, prohibit a wadgye of transactions involving the
assets of the plan and persons who have certagifisderelationships to the plan ("parties in imtst”" within the meaning of ERISA,
"disqualified persons" within the meaning of InterRevenue Code). Thus, a plan fiduciary considegim investment in the shares of common
stock also should consider whether the acquisiiotme continued holding of the shares of commonksimight constitute or give rise to a
direct or indirect prohibited transaction that @& subject to an exemption issued by the Departmibabor, or the DOL. Similar restrictions
apply to many governmental and foreign plans whighnot subject to ERISA. Thus, those consideringsting in the shares of common st
on behalf of such a plan should consider whetheatigyuisition or the continued holding of the sekaxecommon stock might violate any such
similar restrictions.

The DOL, has issued final regulations,har DPOL Regulations, as to what constitutes asgeta employee benefit plan under ERISA.
Under the DOL Regulations, if a plan acquires amtgdnterest in an entity, which interest is neitla "publicly offered security" nor a security
issued by an investment company registered unédntrestment Company Act of 1940, the plan's asgetsd include, for purposes of the
fiduciary responsibility provision of ERISA, bothd equity interest and an undivided interest ihexdhe entity's underlying assets unless
certain specified exceptions apply. The DOL Reguoet define a publicly offered security as a seaguhat is "widely held,” "freely
transferable," and either part of a class of séesriegistered under the Exchange Act, or soldyant to an effective registration statement
under the Securities Act (provided the securitiesragistered under the Exchange Act within 120sdsier the end of the fiscal year of the
issuer during which the public offering occurretihe shares of common stock are being sold in arioff registered under the Securities Act
and will be registered under the Exchange Act.

The DOL Regulations provided that a segusit'widely held" only if it is part of a class eécurities that is owned by 100 or more
investors independent of the issuer and of onehanof security will not fail to be "widely held"glsause the number of independent investors
falls below 100 subsequent to the initial publitedhg as a result of events beyond the issuerigalo The company expects the common s
to be "widely held" upon completion of the init@lblic offering.

The DOL Regulations provide that whetheeeurity is "freely transferable" is a factual dimsto be determined on the basis of all
relevant facts and circumstances. The DOL Regulatiarther provide that when a security is patmbffering in which the minimum
investment is $10,000 or less, as is the casethigloffering, certain restrictions ordinarily wilbt, alone or in combination, affect the finding
that such securities are "freely transferable."MWkeve that the restrictions imposed under ourteh@n the transfer of our common stock are
limited to the restrictions on transfer generakymitted under the DOL Regulations are not likelydsult in the failure of common stock to be
"freely transferable.” The DOL Regulations onlyaddish a presumption in favor of the finding ofdreansferability, and, therefore, no
assurance can be given that the DOL will not remchntrary conclusion.
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Accordingly, we believe that our commoncktavill be publicly offered securities for purposefithe DOL Regulations and that our assets
will not be deemed to be "plan assets" of any ga invests in our common stock.

Each holder of our common stock will berded to have represented and agreed that its pereimasholding of such common stock (or
any interest therein) will not constitute or resaolas non-exempt prohibited transaction under ERt8&ection 4975 of the Internal Revenue
Code or violate any similar laws.
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UNDERWRITING (CONFLICTS OF INTEREST)

We and the selling stockholders are offgthre shares of our common stock described inpttuispectus through Credit Suisse Securities
(USA) LLC, Keefe, Bruyette & Woods, Inc. and Morgatanley & Co. Incorporated, as the underwritershis offering. Credit Suisse
Securities (USA) LLC, Keefe, Bruyette & Woods, land Morgan Stanley & Co. Incorporated are actmthe joint book-running managers
and representatives of the several underwritersaldethe selling stockholders have entered intoraterwriting agreement with Credit Suisse
Securities (USA) LLC, Keefe, Bruyette & Woods, lland Morgan Stanley & Co. Incorporated as reprasieetof the underwriters. Subject to
the terms and conditions of the Underwriting Agreaimeach of the underwriters has severally agi@gdrchase from us and the selling
stockholders, and we and the selling stockholdave lagreed to sell to the underwriters, the nurobshares of common stock listed next tc
name in the following table (the "Initial Shares").

Underwriter of Shares Number
Credit Suisse Securities (USA) LL 2,900,00:
Keefe, Bruyette & Woods, Inc 2,900,001
Morgan Stanley & Co. Incorporatt 2,900,00!
William Blair & Company, L.L.C. 433,33:
JMP Securities LL(C 433,33:
Stifel, Nicolaus & Company, Incorporat 433,33
Total 10,000,00

In connection with this offering, the undeiters or securities dealers may distribute thespectus to investors electronically.
Commissions and Discounts

Shares of common stock sold by the undésverito the public will be offered initially at tpeiblic offering price set forth on the cover of
this prospectus. Any shares of common stock soltheyinderwriters to securities dealers may be aodddiscount of up to $0.42 per share
from the public offering price. After the initialiplic offering, the underwriters may change theoffg price and the other selling terms. Sales
of shares of common stock made outside of the dr8tates may be made by affiliates of the undeevgit

The following table shows the per share tata underwriting discounts and commissions we e selling stockholders will pay to the
underwriters, assuming both no exercise and fidt@sge of the underwriters' over-allotment optiomptirchase an additional 1,500,000 shares
of common stock:

Selling Selling
Company Company Stockholder Stockholder
No Exercise Full Exercise No Exercise Full Exercise

Per
Shar $ 0.7C $ 0.7C $ 0.7C $ 0.7C

Total $ 4,666,66° $ 5,716,66° $ 2,333,33: $ 2,333,33.

We estimate that the total expenses ofdtiexing payable by us and the selling stockhadaot including the underwriting discounts and
commissions but including our reimbursement ofaiarexpenses of the underwriters, will be approxatya$3.5 million.

Prior to this offering, there has been oblig market for our common stock. Our common stieak been approved for listing on the New
York Stock Exchange under the symbol "WD." Theiahipublic offering price for the common stock wadetermined by negotiations among
underwriters, the selling stockholders and us aednitial public offering price of the common skamay not be
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indicative of the market price following this offieg. Among the factors considered in determinirgyitfitial public offering price of the shares,
in addition to prevailing market conditions, werg distorical and projected business, results efafons, liquidity and financial condition, an
assessment of our management and the consideoétibe various other matters referenced in thispectus in relation to the market valua
of other comparable corporations.

Over-allotment Option

We have granted the underwriters an opgtiquurchase up to 1,500,000 additional shares o€ommon stock (the "Option Shares"), at
the public offering price less the underwritingatisnts and commissions. The underwriters may esetbis option in whole or from time to
time in part solely for the purpose of covering maotments, if any, made in connection with taffering. The underwriters have 30 days
from the date of this prospectus to exercise tptoa. If the underwriters exercise this optioncleanderwriter will be obligated, subject to the
conditions in the Underwriting Agreement, to purea number of additional shares of our commorkgioaportionate to such underwriter's
initial amount relative to the total amount reflettin the above table.

No Sales of Similar Securities

We have agreed that we will not, directiyralirectly, take any of the following actions Wwitespect to our common stock or any securities
convertible into or exchangeable or exercisableafgr of our common stock: (i) offer, pledge, setintract to sell, sell any option or contract to
purchase, purchase any option or contract togrelht any option, right or warrant for the saleafptherwise dispose of or transfer, whether
now owned or hereafter acquired or with respeethih we have or hereafter acquire the power giasgion, (ii) enter into any swap, hedge
or any other agreement or any transaction thasfeas, in whole or in part, directly or indirectipe economic consequence of ownership o
common stock, whether any such swap, hedge oracéns is to be settled by delivery of our commtotk or other securities, in cash or
otherwise, (iii) establish or increase a put-eqgi@raposition or liquidate or decrease a call-eglgmt position in our common stock or
securities convertible into our common stock wittlie meaning of Section 16 of the Exchange Ac(iWwifile any registration statement under
the Securities Act with respect to any of the faiag under (i) through (iii) or publicly discloskd intention to take any such action, except, in
each case, (A) the securities purchased by therwnitiers (including any overallotment, if exerci3ed be sold pursuant to this prospectus and
the securities to be issued in connection withftihenation transactions; (B) grants of employee lstmations or other equity pursuant to the
terms of a plan in effect on the date of this peasps and described herein, provided that suclomptio not vest during the 180-day Restricted
Period; or (C) the issuance of common stock orsawyrities convertible into or exchangeable or @gable for any of our common stock in
connection with the acquisition by the companymy af its subsidiaries of the securities, businespeoperty or other assets of another person
or entity or pursuant to any employee benefit glasumed by the company in connection with any sgduisition, provided that (i) no
securities may be issued under this clause (Cim@d days of the date of this prospectus andafii) shares of common stock issued or
issuable in all instances under this clause (C) nyexceed, in aggregate amount, 10% of the nuwitsrares of our common stock
outstanding immediately following this offering aady recipient of any such shares or securitiesesgin writing to be subject to the
restrictions set forth in the following paragrapte will be subject to these restrictions for th@-tiy Restricted Period.

Our executive officers, directors, inclugliour director nominees, our employees who areqggaants in the directed share program and
our existing equity holders have agreed that thi#lynat, directly or indirectly, (i) offer, pledgesell, contract to sell, sell any option or contrac
to purchase, purchase any option or contract tpgaint any option, right or warrant for the safeor otherwise dispose of or transfer any
shares of our common stock or any securities caitweinto or
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exchangeable or exercisable for our common stobktiwer now owned or hereafter acquired or withees which such person has or
hereafter acquires the power of disposition, fifee into any swap, hedge or any other agreemesmtyptransaction that transfers, in whole «
part, directly or indirectly, the economic consemgeeof ownership of our common stock, whether arhswap, hedge or transaction is to be
settled by delivery of our common stock or othensgies, in cash or otherwise, or (iii) make amyehnd for or exercise any right with respect
to, the registration of any of our common stoclany security convertible into or exercisable ortextgeable for our common stock. Our
executive officers, directors, including our di@chominees and our existing equity holders wilshbject to these restrictions for the 365-day
Restricted Period and our employees who are paatits in the directed share program will be sulifethe restrictions for the 180-day
Restricted Period. At any time and without publitice, Credit Suisse Securities (USA) LLC, Keefeyyette & Woods, Inc. and Morgan
Stanley & Co. Incorporated, may, in their sole thsion, release all or some of the securities ftbese lock-up agreements.

The Restricted Periods are subject to ekd@nunder limited circumstances. In the event éithter (i) during the last 17 days of any
Restricted Period, we release earnings resultsabenal news or a material event relating to usiosor (ii) prior to the expiration of any
Restricted Period, we announce that we will relessaings results during the 16-day period begmoim the last day of such Restricted
Period, then such Restricted Period will be extdndil the expiration of the 18-day period begimgnon the date of release of the earnings
results or the occurrence of the material newsatenal event, as applicable, unless Credit Si8esririties (USA) LLC, Keefe, Bruyette &
Woods, Inc. and Morgan Stanley & Co. Incorporatedve, in writing, such extension.

Directed Share Program

At our request, the underwriters have nem#for sale up to 5% percent of the shares otonrmon stock to be sold by us and the selling
stockholders in the offering, at the public offgriprice less the underwriting discounts and comimiss to our directors, officers, and other
employees, principal stockholders and related petséiny shares purchased by our employees undeditleicted share program are subject to
the 180-day Restricted Period. The number of shafrear common stock available for sale to the galngublic will be reduced to the extent
these persons purchase such reserved shares. garyad shares that are not so purchased will leeeaffby the underwriters to the general
public on the same basis as the other shares dffgréhis prospectus.

Indemnification and Contribution

We and the selling stockholders have agte@ademnify the underwriters and their affiliateslling agents and controlling persons
against certain liabilities, including liabilitiesder the Securities Act. If we are unable to ptewthis indemnification, we will contribute to the
payments the underwriters and their affiliatedjrsglagents and controlling persons may be requmadake in respect of those liabilities.

Price Stabilization and Short Positions

In connection with this offering, the undeiters may engage in activities that stabilizejnten or otherwise affect the price of our
common stock, including:

. stabilizing transaction:
. short sales; and
. purchases to cover positions created by short.s

Stabilizing transactions consist of bidparchases made for the purpose of preventingtardiag a decline in the market price of our
common stock while this offering is in progressesé
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transactions may also include making short salesiotommon stock, which involve the sale by thdamwriters of a greater number of shares
of common stock than they are required to purciraigs offering. Short sales may be "covered shakts," which are short positions in an
amount not greater than the underwriters' ovetrakbmt option referred to above, or may be "nakexdtsales," which are short positions in
excess of that amount.

The underwriters may close out any coveteatt position either by exercising their over-aient option, in whole or in part, or by
purchasing shares in the open market. In makirggdéiermination, the underwriters will consider oaig other things, the price of shares
available for purchase in the open market comptréide price at which they may purchase sharesigirohe over-allotment option. The
underwriters must close out any naked short pestiippurchasing shares in the open market. A naked position is more likely to be crea
if the underwriters are concerned that there magidvenward pressure on the price of the common stotke open market that could adver:
affect investors who purchased in this offering.

As a result of these activities, the pé®ur common stock may be higher than the prie¢ dtherwise might exist in the open market. If
these activities are commenced, they may be disegd by the underwriters at any time without netithe underwriters may carry out these
transactions on the New York Stock Exchange, irotrer-the-counter market or otherwise.

Passive Market Making

In connection with this offering, the undeiters and selling group members may engage isigasarket making transactions in our
common stock on the New York Stock Exchange in atamoce with Rule 103 of Regulation M under the Exage Act during a period before
the commencement of offers or sales of common sdadkextending through the completion of the distiion of this offering. A passive
market maker must display its bid at a price nabiness of the highest independent bid of thatrggctiowever, if all independent bids are
lowered below the passive market maker's bid,dfthinust then be lowered when specified purchasigsliare exceeded. Passive market
making may cause the price of our common stocletbigher than the price that otherwise would d@rishe open market in the absence of
those transactions. The underwriters and dealersatrrequired to engage in a passive market makidgnay end passive market making
activities at any time.

Affiliations

The underwriters and their affiliates havevided certain commercial banking, financial adwy and investment banking services for us
for which they receive fees. Affiliates of certaihthe underwriters from time to time enter bid$haiespect to mortgage backed security trades
with us and the lowest bidder purchases those isiesur

The underwriters and their affiliates megnfi time to time in the future perform servicesdsrand engage in other transactions with us.
Conflicts of Interest

An affiliate of Credit Suisse SecuritiesSA) LLC will own approximately 24.2% of our commetock on a fully diluted basis upon
completion of this offering (assuming no exercié¢he underwriters' overallotment option) and orermber of our board of directors is
affiliated with Credit Suisse Securities (USA) LLBecause of this relationship, this offering isngeconducted in accordance with NASD
Rule 2720. This rule requires, among other thitigest, a qualified independent underwriter has pigated in the preparation of, and has
exercised the usual standards of "due diligenc#i veispect to, this prospectus and the registratiatement of which this prospectus is a part.
Keefe, Bruyette & Woods, Inc. has agreed to acjuadified independent underwriter for this
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offering and to undertake the legal responsibdiiad liabilities of an underwriter under the Sémg Act, specifically including those inherent
in Section 11 of the Securities Act.

Selling restrictions
European Economic Area

In relation to each Member State of thedfean Economic Area which has implemented the obgp Directive (each, a "Relevant
Member State"), each underwriter has representédgreed that with effect from and including théedan which the Prospectus Directive is
implemented in that Relevant Member State (thedfRad Implementation Date") an offer of sharesahmon stock which are the subject of
the offering contemplated by this prospectus maybeanade in that Relevant Member State exceptthaffer of shares to the public in that
Relevant Member State may be made at any time uhddollowing exemptions under the Prospectusdive, if they have been implemen
in that Relevant Member State:

(a) tolegal entities which are authadine regulated to operate in the financial marketsf not so authorized or regulated, wh
corporate purpose is solely to invest in securities

(b) to any legal entity which has twonoore of (1) an average of at least 250 employegngithe last financial year, (2) a total
balance sheet of more than €43,000,000 and (3pauma&net turnover of more than €50,000,000, asshp its last annual or
consolidated accounts;

(c) by the underwriters to fewer than h@@ural or legal persons (other than qualifiecestors, as defined in the Prospectus
Directive); or

(d) in any other circumstances fallinghin Article 3(2) of the Prospectus Directive,

provided that no such offer of shares of commonksghall result in a requirement for the publicatity the company or the underwriter of a
prospectus pursuant to Article 3 of the Prospebiusctive.

For the purposes of this provision, theregpion "an offer of shares to the public” in lielato any shares in any Relevant Member State
means the communication in any form and by any meésufficient information on the terms of theesfand the shares to be offered so as to
enable an investor to decide to purchase or suiestoi the shares, as the same may be variedtiRélavant Member State by any measure
implementing the Prospectus Directive in that RatewMember State and the expression "Prospectestidie” means Directive 2003/71/EC
and includes any relevant implementing measuradh &elevant Member State.

United Kingdom
Each underwriter has represented and adghe¢d

(a) it has only communicated or causeoet@ommunicated and will only communicate or cdaodge communicated an invitation
or inducement to engage in investment activity lfimithe meaning of Section 21 of the Financial ®ewand Markets Act 2000, as
amended (the "FSMA")) received by it in connectwith the issue or sale of the shares of commorkaitfered hereby in
circumstances in which Section 21(1) of the FSMAgloot apply to us; and

(b) it has complied and will comply wighi applicable provisions of the FSMA with resptctinything done by it in relation to
the shares of common stock offered hereby in, foomtherwise involving the United Kingdom.
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LEGAL MATTERS

Certain legal matters relating to this dffg, including the validity of common stock offerbereby by us and by the selling stockholders
will be passed upon for us by Hogan Lovells US LERlley Austin LLP will act as counsel to the undeters.

EXPERTS

The consolidated and combined financigkstents of Walker & Dunlop, our predecessor (ctilety, Walker & Dunlop, LLC, Walker ¢
Dunlop Multifamily, Inc., Walker & Dunlop GP, LLGGPF Acquisition, LLC, W&D, Inc., Green Park FinaalcLimited Partnership, Green
Park Express, LLC, Walker & Dunlop Il, LLC and Wé&Balanced Real Estate Fund | GP, LLC), as of Decer@dbg2009 and 2008, and for
each of the years in the three-year period endegiber 31, 2009, and the financial statements afr@o Guaranteed LLC as of
December 31, 2008 and for the year then ended, e included herein in reliance on the repoKPIMG LLP, independent registered
public accounting firm, appearing elsewhere her@i upon the authority of said firm as expertadoounting and auditing.

The Audit Report dated August 2, 2010 an@onsolidated and Combined Financial Statemenifgadker & Dunlop as of December 31,
2009 and 2008, and for each of the years in theetliear period ended December 31, 2009, refersal&a/& Dunlop's adoption of SEC Staff
Accounting Bulletin No. 109 (included in FASB ASQ@lI8opic 815Derivatives and Hedginy effective January 1, 2008 and FASB Statement
No. 159,Fair Value Option for Financial Assets and Finardizabilities (included in FASB ASC Subtopic 82binancial Instruments,
effective January 1, 2008.

WHERE YOU CAN FIND MORE INFORMATION

We maintain a websitewtvw.walkerdunlop.cominformation contained on our website is not ipmated by reference into this
prospectus and you should not consider informat@rtained on our website to be part of this prosgec

We have filed with the SEC a registratitatement on Form S-1, including exhibits, schedate amendments filed with the registration
statement, of which this prospectus is a part, uttteSecurities Act with respect to the sharesoofimon stock we and the selling stockholc
propose to sell in this offering. This prospectossinot contain all of the information set forttthe registration statement and exhibits and
schedules to the registration statement. For fuitiiermation with respect to our company and thares of common stock to be sold in this
offering, reference is made to the registratiotestent, including the exhibits and schedules tbe&tatements contained in this prospectus as
to the contents of any contract or other documedetrred to in this prospectus are not necessavitypdete and, where that contract or other
document has been filed as an exhibit to the mnegish statement, each statement in this prospéeusalified in all respects by the exhibit to
which the reference relates. Copies of the registrastatement, including the exhibits and schesitdethe registration statement, may be
examined without charge at the public referencevobthe SEC, 100 F Street, N.E., Washington, D&420 Information about the operation
of the public reference room may be obtained bnzathe SEC at 1-800-SEC-0330. Copies of all pogion of the registration statement can
be obtained from the public reference room of tBE€ Sipon payment of prescribed fees. Our SEC filimgduding our registration statement,
are also available to you, free of charge, on tB€'S website atttp://www.sec.gov

As a result of this offering, we will becersubject to the information and periodic reportiaguirements of the Exchange Act and will
periodic reports and other information with the SEGese periodic reports and other information bélavailable for inspection and copying
the SEC's public reference facilities and the welsi the SEC referred to above.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors of
Walker & Dunlop, Inc.

We have audited the accompanying conselilahd combined balance sheets of Walker & Dundopf ®ecember 31, 2009 and 2008,
the related consolidated and combined statemeritsofe, changes in equity, and cash flows for edi¢he years in the three-year period
ended December 31, 2009. In connection with ouitafdhe consolidated and combined financial stetets, we have also audited financial
statement schedule IV as of December 31, 2009.eltassolidated and combined financial statemerddiaancial statement schedule are the
responsibility of the Company's management. Oysarsibility is to express an opinion on these cbdated and combined financial
statements and financial statement schedule basedraaudits.

We conducted our audits in accordance thighstandards of the Public Company Accounting €igat Board (United States). Those
standards require that we plan and perform thet émdbtain reasonable assurance about whethdindoecial statements are free of material
misstatement. An audit includes examining, on alasis, evidence supporting the amounts and disis in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managemeniglhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated and corebifinancial statements referred to above presénhy fin all material respects, the financial
position of Walker & Dunlop as of December 31, 2@0@ 2008, and the results of their operationstheid cash flows for each of the years in
the three-year period ended December 31, 200®rifoonity with U.S. generally accepted accountiniggples. Also in our opinion, the
related financial statement schedule, when consibier relation to the basic consolidated and coetbfinancial statements taken as a whole,
presents fairly, in all material respects, the infation set forth therein.

As discussed in Note 2 to the consolidatedi combined financial statements, in 2008 the Gmypghanged its method of accounting for
written loan commitments with the adoption of SE&ffSAccounting Bulletin No. 109 (included in FASBSC Subtopic 815erivatives and
Hedging), and adopted FASB Statement No. 158ir Value Option for Financial Assets and Finandiabilities (included in FASB ASC
Subtopic 825Financial Instrument$, for certain financial assets and liabilities.

/s KPMG LLP

McLean, Virginia
August 2, 2010
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WALKER & DUNLOP

Consolidated and Combined Balance Sheets

(in thousands)

Assets
Cash and cash equivalel
Restricted cas
Pledged securities, at fair val
Loans held for sal
Servicing fees and other receivak
Derivative asset
Mortgage servicing right
Intangible assetl
Other asset

Total Assets

Liabilities and Equity

Liabilities
Accounts payable and other accrt
Performance deposit from borrow:
Derivative liabilities
Guaranty obligation, net of accumulated amortiza
Allowance for risl-sharing obligation
Warehouse notes payal
Notes payabli

Total Liabilities

Equity
Members' equit
Non-controlling interes

Total Equity

Total Liabilities and Equity

December 31,

2009 2008
$ 10,39C $ 6,817
7,51¢ 4,82¢
11,64 7,201
101,93¢ 111,71
15,79( 4,46¢
11,15¢ 8,02¢
81,421 38,94
1,39¢ —
2,47¢ 1,35¢
$ 243,73. $ 183,34
$ 18,75: $ 6,207
4,58¢ 3,19¢
6,707 8,38¢
8,751 5,42¢
5,552 1,101
96,617 107,00:
32,961 38,17¢
$ 173,92. $ 169,49
$ 30,77 $ 13,85(
39,04 —
$ 69,817 $ 13,85(
$ 243,73, $ 183,34

See accompanying notes to consolidated and comfimettial statements.
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WALKER & DUNLOP
Consolidated and Combined Statements of Income

($ in thousands, except per share data)

For the Year Ended
December 31,

2009 2008 2007
Revenues
Gains from mortgage banking activiti $ 57,94¢ $ 29,42t $ 21,93(
Servicing fee: 20,98! 12,257 12,327
Net warehouse interest incor 4,18¢ 1,78 17
Escrow earnings and other interest incc 1,76¢ 3,42¢ 8,99:
Other 3,87¢ 2,27 7,00¢
Total revenue $ 88,76 $ 49,17 $ 50,27:
Expenses
Personne $ 32,177 $ 17,00¢ $ 16,77¢
Amortization and depreciatic 12,917 7,80¢ 9,067
Provision for risl-sharing obligation 2,26t 1,101 —
Interest expense on corporate ¢ 1,68¢ 2,67¢ 3,85
Other operating expens 11,11+ 6,54¢ 4,24(
Total expense $ 60,157 $ 35,14( $ 33,93¢
Income from operations $ 28,60« $  14,03. $ 16,33:
Gain on bargain purcha 10,92 — —
Net income $ 39,52¢ $ 14,03. $ 16,33:
Less: no-controlling interest in net incorn 14,74( —
Net income attributable to Walker & Dunlop $ 24,78¢ $ 14,03. $ 16,33
Pro forma financial information (unaudite
Pro forma income tax expen 10,86¢ 5,332 6,207
Pro forma net incom $ 28,657 $ 8,70C $ 10,12¢
Pro forma net income per sha
Basic and dilutes $ 20C $ 0.9C $ 1.0C
Pro forma weighted average basic and diluted sf
used to calculate pro forma net income per s 14,306,87 9,710,52. 10,156,38

See accompanying notes to consolidated and combimattial statements.
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WALKER & DUNLOP
Consolidated and Combined Statement of Changes inqhity
For the Years Ended December 31, 2009, 2008 and Z00

(in thousands)

Members' Accumulated
Interests Other Non-
Members' Retained Acquired, at Comprehensive Controlling Total
Capital Earnings Cost Income Interest (Deficit) Equity

Balance at

January 1,

2007 $ 127¢ $ 7,08 $ (9,459 $ 9 $ — 3 (1,200
Net income $ — $ 16,33 $ — % — 3 — $ 16,33
Unrealized los

on hedging

instrument — — — (33 — 33
Comprehensiv

income $ 16,30(
Contribution o

equity 84C — — — — 84C
Dividends — (7,926) — — — (7,926)
Balance at

December 31

2007 $ 2,11¢ $ 1549 $ (9,459 $ 42 $ — 3 8,11¢
Net income $ — $ 14,03 $ — 3 — $ — $ 14,03:
Unrealizec

gain on

hedging

instrument — — — 20 — 20
Comprehensiv

income $ 14,05:
Contribution o

equity 60 — — — — 60
Purchase of

members'

interest — (469) (359 — — (823)
Dividends — (7,559 — — — (7,559
Balance a

December 31

2008 $ 2,17¢ $ 21,50¢ $ (9,817 $ (22) $ — 3 13,85(
Net income $ — $ 24,78¢ $ — 3 — $ 14,74C $ 39,52¢
Unrealized

gain on

hedging

instrument — — — 22 — 22
Comprehensiv

income $ 39,54¢
Contribution o

equity 7€ — — — 26,40( 26,47¢
Capital

reallocation (1,077) 30¢€ — — 771 —
Purchase o

members'

interest — — (13 — — (13
Dividends — (7,180 — — (2,870 (20,050
Balance a

December 31
2009 $ 1,17¢ $ 39,41t $ (9,826) $ — $ 39,04 % 69,81




See accompanying notes to consolidated and combimeattial statements.
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WALKER & DUNLOP

Consolidated and Combined Statements of Cash Flows

(in thousands)

For the Year Ended
December 31,

Cash flows from operating activities:
Net income
Reconciling adjustment

Fair value of MSRs created, r

Gain on bargain purcha

Gain on sale of MSR, less prepayment of origin
mortgage servicing righ

Provision for risl-sharing obligation

Amortization and depreciatic

Loss on disposal of fixed ass!

Originations of loans held for sg

Sales of loans to third parti

Changes in
Restricted cash and pledged secur
Servicing fees and other receivak
Derivative fair value adjustme
Intangible and other asst
Accounts payable and other accrt
Performance deposits from borrow
Cash paid to settle guaranty agreen

Net cash provided by (used in) operating activi

Cash flows used in investing activities
Capital expenditure

Net cash used in investing activiti

Cash flows from financing activities:
Warehouse notes payable,
Notes payabli
Contribution of equity
Dividends
Members' equity acquired at cc
Purchase of members' equ
Cash received from acquisition of Colui
Other

Net cash (used in) provided by financing activi

Net increase (decrease) in cash and cash equivake
Cash and cash equivalen—beginning of year

Cash and cash equivalen—end of year

Supplemental Disclosure of Cash Flow Informatior
Cash paid to third parties for inter:

2009 2008 2007
$ 3952t $ 14,03. $ 16,33
(30,217) (15,315) (9,107
(10,929 — —
89¢ 521 2,961
2,26¢ 1,107 —
12,917 6,75¢ 6,10¢
— 58 —
(1,650,68)  (1,369,44) (945,16()
1,661,07! 1,284,73  1,224,96
1,99¢ (1,787 344
(11,299 99 (1,999
(3,676) (86¢) 19
(1,09¢) (202) (257)
9,48 (704) 587
61¢ 1,53( (579
(49€) — (309)
$ 20,39: $ (79,47H $ 293,91
$ (146€) $ (22¢) $ (38)
$ (14€) $ (226) $ (39)
$ (10,399 $ 84,70t $ (279,800
(5,21 (7,339 (3,395)
76 60 841
(10,05() (7,55%) (7,926)
(13) (354) —
— (469) —
8,90 — —
22 21 (33)
$ (16669 $ 69,07¢ $ (290,31)
$ 357¢ $ (10,629 $ 3,55¢
6,81: 17,43: 13,87¢
$ 10,39 $ 6,81z $ 17,43
$ 4,04 $ 4,97¢ $ 6,34:

See accompanying notes to consolidated and combimettial statements.
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WALKER & DUNLOP

Notes to Consolidated and Combined Financial Stateemts

NOTE 1—ORGANIZATION

These financial statements represent aotiodasion and combination of the Walker & Dunlofilited companies (the Company), all of
which are controlled by an individual owner. W&bg¢l, Walker & Dunlop Multifamily, Inc., Walker & Dulop GP, LLC, and GPF
Acquisition, LLC are entities under common contiotl are combined herein. Green Park Financial eanRartnership (Green Park)
consolidates its majority-owned subsidiary, Walkdbunlop, LLC (W&D LLC), and consolidates its whglbwned subsidiaries Walker &
Dunlop Il, LLC and Green Park Express, LLC and W&DC's wholly owned subsidiary, W&D Balanced Reatdis Fund | GP, LLC.

Walker & Dunlop MultiFamily, Inc consolidates GreBark. Unless the context otherwise requires, eefegs to "we," "us,
"Company" mean the Walker & Dunlop combined andsodidated companies.

our" and the

We are one of the leading providers of caruial real estate financial services in the Uni¢aktes, with a primary focus on multifamily
lending. We originate, sell and service a rangmoltifamily and other commercial real estate finaggroducts. Our clients are owners and
developers of commercial real estate across thetgolWWe originate pursuant to the programs of kaMae and the Federal Home Loan
Mortgage Corporation ("Freddie Mac," and togeth&ghwannie Mae, the government-sponsored entegrisehe "GSEs") and the Federal
Housing Administration, a division of the U.S. Depaent of Housing and Urban Development ("HUD")thwivhich we have long-established
relationships. We retain servicing rights and assmtagement responsibilities on nearly all loaas We sell to GSEs and HUD. We are
approved as a Fannie Mae Delegated UnderwritingSamdicing ("DUS"™) lender nationally, a Freddie Mac Program Pluslégrin seven
states, the District of Columbia and the metropaliNew York area and a HUD Multifamily Accelerateacessing ("MAP") lender national
We also originate and service loans for a numbdifeoinsurance companies and other institutionaestors, in which cases we do not fund the

loan but rather act as a loan broker.

The principal activities of each of thedaeisly separate affiliated companies are descrilzddw.

Entity
W & D, Inc (formerly Walker & Dunlop, Inc

("W&D, Inc" a Subchapter S Corporatic
Walker & Dunlop Multifamily, Inc.

("Multifamily," a Subchapter S Corporatio
Green Park Financial Limited Partners

("Green Park," a Limited Partnersh

Green Park Express, LL

("GPE," a Limited Liability Company
Walker & Dunlop Il, LLC

"W&D Il LLC," a Limited Liability Company
Walker & Dunlop GP, LLC

("GP LLC," a Limited Liability Company
W&D Balanced Real Estate Fund | GP, L

("Balanced Fund," a Limited Liability Compan
GPF Acquisition, LLC

("GPFA," a Limited Liability Company
Walker & Dunlop, LLC

("W&D LLC," a Limited Liability Company)

Date and State of

Incorporation Principal Activities
July 1, 1987 5% owner of Walker & Dunlop, LL(
(Delaware)
April 25, 1988 50.5% limited partner of Green P&
(Delaware) Financial Limited Partnership ("Green Par
July 23, 199( 60% owner of Walker & Dunlop, LL¢
(District of Columbia) 100% owner of Walker & Dunlop Il, LL¢

100% owner of Green Park Express, L

April 25, 2006 Dormant
(Delaware)
January 26, 200 0.2% owner of Walker & Dunlop, LLt
(Delaware)
October 22, 199 0.5% general partner of Green P
(Delaware)
April 23, 2007 General partner of W&D Balance
(Delaware) Real Estate Fund I, L
October 23, 200 49% limited partner of Green Pe
(Delaware)
November 2, 200 Commercial real estate financial servi
(Delaware)
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WALKER & DUNLOP
Notes to Consolidated and Combined Financial Stateemts (Continued)
NOTE 1—ORGANIZATION (Continued)

W&D Balanced Real Estate Fund | GP, LLC aageneral partnership interest in a partnerstapitivests in commercial real estate. The
Company can be removed as general partner at kaelisaretion of one of the limited partners. Aaiogly, we apply the equity method of
accounting to this investment.

On January 30, 2009, substantially alhef assets and liabilities of W&D Inc. and GreerkPeompanies under the common control of an
individual owner, together with substantially afllitbe assets and liabilities of Column Guarantek@ Column), a subsidiary of Credit Suisse
Securities (USA) LLC, were contributed to form Well& Dunlop, LLC (W&D LLC) (the Column transactianjhe Column transaction was
accounted for as an acquisition of a business (Rpte

NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principles of Consolidation and CombinatiefThe consolidated and combined financial statemiectade the accounts of the Company
as defined in Note 1. Combined financial statemarggpresented due to the common control of tHeded entities. All material intercompa
transactions have been eliminated. We have evaaditsubsequent events through August 2, 2010.

Cash and Cash EquivalentsThe term cash and cash equivalents, as used actieenpanying consolidated and combined financial
statements, includes currency on hand, demand demoth financial institutions, and short-termghly liquid investments purchased with a
maturity of three months or less.

Restricted Cash-Restricted cash represents amounts set aside jpipyees for health care flex spending accountsrded
compensation, Column advance, and good faith depasDecember 31, 2009 and 2008 as follows (Bongands):

Balance at
December 31,
2009 2008

Good faith customer depos $ 3,85¢ $ 3,20¢
Former Column employee bonus

arrangemer 2,211 —
Deferred compensation (Note 1 1,41¢ 1,59t
Employee flex deposit 32 23

$ 751¢ $ 4,82«

Pledged Securities-As security for its GSE risk-sharing obligatiomofes 5 and 10), certain securities have been ptetlgthe benefit
of Fannie Mae to secure the Company's risk-sharing
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WALKER & DUNLOP
Notes to Consolidated and Combined Financial Stateemts (Continued)

NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES ( Continued)

obligations. The balances for these pledged séesiat December 31, 2009 and 2008, are as foll$vrs thousands):

Investment 2009 2008 Maturity date
Toyota Motor Credit Corporatic $ 1,75 $ — January 15, 20:
Federal Home Loan Bar 1,852 — January 15, 20:
Toyota Motor Credit Corporatic 1,30(C — January 27, 20:
General Electric Capital Servic 1,60( — February 3, 201
General Electric Capital Servic 1,35( —  February 12, 201
Toyota Motor Credit Corporatic 40C — March 1, 201
HSBC Finance Corporatic 3,39¢ — March 1, 201
Toyota Motor Credit Corporatic — 4,16 January 31, 20(
American Honda Financial Corporati — 1,52¢ February 23, 20(
General Electric Capital Servic — 1,52¢ February 24, 201

Face value of securiti¢ $ 11,64F $ 7,21¢

Unamortized discour 2 8

$ 11,641 $ 7,207

Asset balances per the financial statememetseduced by the amount of unamortized discdmbrtized cost approximates fair value.

Concentrations of Credit RiskFinancial instruments, which potentially subjéat Company to concentrations of credit risk, cdnsis
principally of cash and cash equivalents, loand F&i sale and derivative financial instruments.

The Company places the cash and tempanmagsiments with high-credit-quality financial ingtions and believes no significant credit
risk exists. The counterparties to the loans helgéle and funding commitments are owners of eggidl multifamily properties located
throughout the United States. Mortgage loans anergédly transferred or sold within 2 to 45 daysifrthe date that a mortgage loan is funded.

There is no material counterparty risk wekpect to the Company's funding commitmentsan ¢élach potential borrower must make a
non-refundable good faith deposit when the fundiogmitment is executed. The counterparty to thedod sales generally is an investment
bank. There is a risk that the purchase price agieby Fannie Mae or the other investor will béueed in the event of a late delivery. The
for non-delivery of a loan primarily results frommetrisk that a borrower does not close on the fundommitment in a timely manner, which
generally is a risk mitigated by the non-refundajmed faith deposit.

Fair Value MeasurementThe Company uses fair value measurements to réamrdalue adjustments to certain assets andiliaisi and
to determine fair value disclosures.

On January 1, 2008, the Company adopted SBIE Accounting Bulletin No. 109 (ASC 815-10-S%®ich requires the fair value of
written loan commitments that are marked-to-matkeiugh earnings to include the fair value of thpexted net future cash flows associated
with the servicing of the loan. This has the effgfctecognizing income when loan sale commitmergseaecuted.
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WALKER & DUNLOP
Notes to Consolidated and Combined Financial Stateemts (Continued)
NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES ( Continued)

On January 1, 2008, the Company also eldoteneasure certain financial instruments atalue (ASC 825). Unrealized gains and lo:
on financial instruments for which the fair valugtion has been elected, namely loans held for asdeincluded in earnings. Electing to use
value allows a better offset of the change inV¥aiue of the loan and the derivative instrumentduss an economic hedge.

Loans Held for Sale-Loans held for sale represent originated loansgtegenerally transferred or sold within 2 todélys from the date
that a mortgage loan is funded. We initially measait originated loans at fair value. Subsequeimit@l measurement, we measure all
mortgage loans at fair value, unless we documethteatime the loan is originated that we will meastine specific loan at the lower of cost or
fair market value for the life of the loan. Duritite period prior to its sale, interest income amltians held for sale is calculated in accordance
with the terms of each individual loan. There weodoans that were valued at the lower of cost arket or on a non-accrual status at
December 31, 2009 and 2008.

Derivative Assets and LiabilitiesCertain loan commitments and forward sales comanitisi meet the definition of a derivative and are
recorded at fair value in the consolidated and doetbbalance sheets. The estimated fair valueastf tmmmitments includes the value of loan
origination fees and premiums on anticipated satbeloan, net of co-broker fees, and the faiueadf the expected net future cash flows
associated with the servicing of the loan, netryf @stimated net future cash flows associated thifrisk-sharing obligation. Adjustments to
fair value are reflected as a component of income.

Prior to our January 1, 2008 adoption efftir value measurement provisions of ASC 820 lmammitments were recorded at the
transaction price upon commitment. Subsequenta@ttoption of the fair value measurement provisamdanuary 1, 2008, loan commitments
are recorded at fair value using the exit pricas Haoption had the effect of recognizing mortgbgeking activity income at commitment,
rather than date of sale.

Gains from Mortgage Banking ActivitiedVlortgage banking activity income is recognized wine record a derivative asset upon the
commitment to originate a loan with a borrower apll the loan to an investor (ASC 815). This conmeitt asset is recognized at fair value,
which reflects the fair value of the contractuaraorigination related fees and sale premiumsphed-broker fees, and the estimated fair value
of the expected net future cash flows associatélu s@rvicing of loans net of the estimated netrieizash flows associated with the rigkaring
obligations. Also included in gains from mortgagaking activities are changes to the fair valubah commitments, forward sale
commitments, and loans held for sale that occuinduheir respective holding periods. Upon saléhefloans, no gains or losses are recogr
as such loans are recorded at fair value durinig lleéding periods. Mortgage servicing rights anchganty obligations are recognized as assets
or liabilities, respectively, upon the sale of tbhans.

Loans originated in a brokerage capacitg ti® have lower origination fees because theyhafeuire less time to execute, there is more
competition for brokerage assignments and becdeskdrrower will also have to pay an originatioe fe the ultimate institutional lender. The
co-broker fees for the year ended December 31,,20088 and 2007 were $10.1 million, $6.4 milliord&2.8 million, respectively.

Transfer of financial assets is reported aale when (a) the transferor surrenders coowe those assets and (b) consideration other thar
beneficial interests in the transferred assetsdsived in
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WALKER & DUNLOP
Notes to Consolidated and Combined Financial Stateemts (Continued)

NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES ( Continued)

exchange. The transferor is considered to havesdered control over transferred assets if, angifrtertain conditions are met. The
Company has determined that all loans sold havammeet specific conditions and accounts for afidfars of mortgage loans and mortgage
participations as completed sales.

When the mortgage loans are sold, the Campetains the right to service the loan and ilitieecognizes the Mortgage Servicing Right
("MSR") at fair value. Subsequent to the initialaserement date, mortgage servicing assets areiaewbusing the effective interest method.

When loans are sold under the Fannie Ma8 ptdgram, the Company undertakes an obligatigrattally guarantee the performance of
the loan. At inception, a liability for the fair kee of the obligation undertaken in issuing thergagy is recognized. Subsequent to the initial
measurement date, the liability is amortized otaerlife of the guaranty period using the straighé-imethod.

Servicing Fees-Fees for servicing mortgage loans are recordedwsiue over the lives of the related mortgagedghiote 7).
Amortization—Amortization expense principally relates to moggaervicing rights (Note 5).

Deferred Bonuses-Certain members of senior management are eligibleceive bonus compensation if certain finangeaformance
targets are met over specified three-year periadsfzey are employed at the end of the three-yeaog Compensation expense is recognized
ratably over the vesting period. If the officer seato be employed by the Company, the accrueititjidab reduced to zero and recorded as a
reduction of current year compensation expense.

Other Operating ExpensesOther operating expenses consist primarily of ratiny fees, professional fees, travel, entertairijraard
office expenses (Note 15).

Use of Estimates-The preparation of consolidated and combined fir@rstatements in conformity with accounting piphes generally
accepted in the United States of America requirasagement to make estimates and assumptions téet tfe reported amounts of assets,
liabilities, revenues and expenses, including gugrabligations, and capitalized mortgage servicigts, derivative instruments and hedging
relationships, and the disclosure of contingenetasand liabilities. Actual results may vary fronese estimates.

Comprehensive IncomeComprehensive income is comprised of net inconteadher comprehensive income. Other comprehensive
income includes changes in unrealized gains arsg$ogn financial instruments. Comprehensive incienpeesented in the consolidated and
combined statements of changes in members' equity.

Income Taxes-The Company has elected pass-through tax statler time provisions of the Internal Revenue Codethaed/arious states
in which they are qualified to do business. As ghssugh entities, the Company is not subject ttefal, state and local income taxes as the
owners separately account for their pro-rata sbhtike Company's items of income, deductions, kwssel credits. Therefore, no provision is
made in the accompanying financial statementsidbilities for federal, state and local income w&géce such liabilities are the responsibil
of the individual owners. The Company files incotae returns in the applicable U.S federal, statélanal jurisdictions and generally is
subject to examination by the respective jurisditdifor three years from the filing of a tax return
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WALKER & DUNLOP
Notes to Consolidated and Combined Financial Stateemts (Continued)
NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES ( Continued)

Net Warehouse Interest Incomdhe Company presents warehouse interest incomaf metrehouse interest expense. Warehouse ini
income is the interest earned from loans that ale for sale. Warehouse interest expense is indwmneborrowings used to fund loans solely
while they are held for sale. Warehouse interegirime and expense are earned or incurred aftenddadosed and before a loan is sold.
Included in net warehouse interest income for tineet years ended December 31, 2009, 2008 and 28@feafollowing components ($ in
thousands):

2009 2008 2007
Warehouse interest incor $ 6532 $ 4,221 $ 2,65¢
Warehouse interest exper $ 2,34¢ $ 2,43¢ $ 2,647

Warehouse interest income, | $ 418t $ 1,787 $ 17

Recently Issued Accounting PronouncementsJune 2009, the FASB issued FAS No. 167 (ASQ 8@mend requirements for
consolidating variable interest entities. This adreant changes the determination of the primary ficagy in a variable interest entity. In
January 2010, the FASB voted to finalize Accountgigndards Update (ASU) amendments to Accountiagdatrds Codification (ASC 810)
for Certain Investment Funds. The ASU will defee #ffective date for a reporting enterprise's ggem certain entities. It addresses concerns
that the joint consolidation model under developnisnthe FASB and IASB and may result in a différeonclusion for asset managers and
that an asset manager consolidating certain furmdddanot provide useful information to investorse\Wb not expect these standards to have a
material effect on our financial statements.

In June 2009, the FASB issued FAS No. 2égounting for Transfers of Financial Assets—an ragineent of FASB Statement 148
codified in ASC Topic 860Transfers and ServicingASC 860)). ASU No. 2009-16 issued in December 2@08oves the concept of a
qualifying special purpose entity from Topic 86@armoves the exception from applying Topic 8L0nsolidation of Variable Interest
Entities,for qualifying special purpose entities. This ASddifies the financial components approach usedSEA60 and limits the
circumstances in which a financial asset, or paortiba financial asset, should be derecognizeditiahally, enhanced disclosures are required
to provide financial statement users with greatmdparency about transfers of financial assetadrahsferor's continuing involvement with
transferred financial assets. ASC 860 is effeclaeuary 1, 2010. The adoption of the revised guieannot expected to have a material im
on our financial statements.

NOTE 3—ACQUISITION AND RESTRUCTURING ACTIVITY

In January 2009, W&D Inc. and its affilidb@een Park Financial Limited Partnership ("GrearkP, contributed their assets to a newly
formed entity, W&D LLC, in exchange for 5 percentda60 percent of W&D LLC, respectively. Simultanstyy Column contributed certain
assets and liabilities into W&D LLC for a 35 pertéanterest.

The Column contribution was treated asajusition of a business. The fair value of thesideration transferred was determined using
third-party valuations of the Column, Green Pard ®8&D Inc. businesses. The purchase price of Coluras allocated to the assets and
liabilities acquired based on their estimated ¥alues at the acquisition date. Green Park and VW&Dare related parties under the common
control of a single investor. Accordingly, theisats and liabilities contributed to W&D LLC wereoeded at the carrying amounts in the
records of Green Park and W&D Inc., respectivelyha date of contribution.
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WALKER & DUNLOP
Notes to Consolidated and Combined Financial Stateemts (Continued)
NOTE 3—ACQUISITION AND RESTRUCTURING ACTIVITY (Cont inued)

Statement of Net Assets Acquiretihe following statement of net assets acquireldces the value assigned to Column's net assetf as
the acquisition date ($ in thousands):

January 30, 200¢€

ASSETS
Cash and restricted cash recei $ 18,02¢
Servicing fees and other receivak 49¢
Mortgage servicing right 24,98¢
Agency license 1,40C
Pipeline intangible asse 75¢
Below market lease 30C
Total asset $ 45,97:
LIABILITIES
Accounts payabl $ 1,131
Contingent obligation 1,932
Performance deposits from borrow 771
Allowance for risl-sharing obligation 2,684
Guaranty obligatiol 2,13¢
Total liabilities $ 8,652
NET ASSETS $ 37,32

The fair values of the Column assets aatdillties acquired were estimated using discountesh flow valuation techniques. The estim:
cash inflows and outflows from these assets atilitias acquired were discounted using a market of return.

Contingent Obligations AcquiredThe fair value of the net Column assets acquinetiide certain contingent liabilities that were
recorded as of the acquisition date. These contirigailities have been recorded at their acquisitiate fair values. The contingent liabilities
recorded by the Company as of the acquisition datsist of bonus liabilities and recourse obligasionder the Fannie Mae DUS program.
Fair value was determined as amounts expected paideunder the arrangements. The effect of dishoyithese contingencies is not
significant.

Also as a condition of the Column transattiColumn transferred its recourse obligation$wéispect to the Fannie Mae DUS program to
the Company. As a member of the DUS program, Colsohth certain multifamily mortgages that it hadgamated to Fannie Mae and agreed to
guarantee one-third of any ultimate loss on the Eizould the borrower fail to perform, with FanMae bearing the remainder of the loss. On
January 30, 2009, and simultaneous with the Coluramsaction, the Company reached agreement withi€atae who converted the Column
historical loss sharing formula to standard DUS Islsaring whereby the Company bears the firstdasreent of the loss, and certain amounts
after that with a maximum exposure of 20 percenheforiginal unpaid principal balance of the loihe Company acquired the servicing of
Fannie Mae DUS loans from Column as part of thestation.

At January 30, 2009, the Company estimtiedair value of the risk-sharing obligations &$he acquisition date and recorded the
obligation as a component of guaranty obligatidiee guaranty
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WALKER & DUNLOP
Notes to Consolidated and Combined Financial Stateemts (Continued)

NOTE 3—ACQUISITION AND RESTRUCTURING ACTIVITY (Cont inued)

obligation acquired from Column had three composéa} the fair value of the cost to stand readyetidorm under the guaranty provisions for
Fannie Mae DUS loans ("stand-ready component)thg¥air value of the obligation expected to bielpmder the guaranty for all loans
acquired ("contingent component”), and (c) the ¥aiue of the loss expected to be paid under tlaeagniee for one loan ("risk loss™).

To estimate the fair value of the standiyegomponent of the guaranty obligation acquirednfiColumn, the Company used estimates of
future costs to be incurred to monitor and compiythe terms of the guaranty obligation. The tataligation measured using a discounted
cash flow technigue was estimated to be $0.8 millibJanuary 30, 2009. The stand-ready componantdstized ratably over the life of the
loan on a straight-line basis.

To estimate the fair value of the contingesmponent acquired from Column, the Company estichates of the losses expected to be
incurred based on a collateral valuation approaliiséed for probability of incurrence. The totahtingent component was estimated to be
$1.9 million at January 30, 2009. Similar to thensk-ready component, the contingent component @taad ratably over the life of the loan
on a straight-line basis.

The fair value of the risk-sharing obligets acquired from Column was estimated as the aheoquected to be paid under the guaranty
obligation. This estimate considered each loanamdssessment of the likelihood of performance wthageobligation, and expected losses in
the event of performance. Management determinddhkdikelihood of non-performance was probabledioe loan and determined the fair
value of the probable loss using a collateral-baggatoach. The estimated obligation was recordégiratalue and not discounted or adjusted
for probability of occurrence. The total fair valakthe risk loss was estimated to be $2.1 miladdanuary 30, 2009. The risk of loss is
reviewed for adequacy on at least an annual badisdjusted as circumstances warrant, or as pagraeatmade under the obligation.

Gain on Bargain Purchase-A gain on bargain purchase is recognized in an@ssi combination in the event the total acquisitiate fair
value of the identifiable net assets acquired edediee fair value of the consideration transferfidgee Column transaction was achieved thrc
the exchange of assets and liabilities for equitgriests in the Company. The gain on bargain pgeebf$10.9 million is calculated as the total
acquisition date fair value for the identifiable mssets acquired, less the fair value of the denation transferred. The table below summa
the calculation of the gain on bargain purchasa (iousands):

Fair value of net assets acquil $ 37,32
Consideration transferre (26,400
Gain on bargain purcha $ 10,92

The economic and credit environments atithe of the transaction, combined with participatin certain real estate markets and
transactions, has resulted in a number of institigtiexiting certain real estate related businesses.
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WALKER & DUNLOP
Notes to Consolidated and Combined Financial Stateemts (Continued)
NOTE 3—ACQUISITION AND RESTRUCTURING ACTIVITY (Cont inued)

Pro Forma Results —The following pro forma results of operations asstthat the acquisition of Column was completedfalanuary 1,
2009 for 2009 and January 1, 2008 for 2008 ($ @usands):

2009 2008
Revenue: $ 89,66: $ 72,04
Net income $ 38,64 $ 15,46¢

The revenues and income reported for tlae 809 for the Company include amounts attribtwe@olumn; however, these amounts
cannot be separately reported because the opesatid®olumn have been integrated into those ofCi@pany as part of the Column
transaction and the amounts are no longer separatghtained.

NOTE 4—GAINS FROM MORTGAGE BANKING ACTIVITIES

The gains from mortgage banking activitieasist of the following activity for each of thears ended December 31, 2009, 2008 and
(% in thousands):

2009 2008 2007

Contractual loan origination

related fees, ne $ 27,73 $ 14,117 $ 12,82¢
Fair value of expected net

future cash flows from

servicing recognized at

commitment 32,29« 17,08( —
Reduction in gain for expecte

guaranty obligatiol (2,082) (1,76%) (1,119
Mortgage servicing right — — 10,21¢
Total gains from mortgage

banking activities $ 57,94¢ $ 29,428 $ 21,93(

In 2007, gains from mortgage banking atiégiwere recognized when the loan was sold andgbeciated mortgage servicing right and
guaranty obligation were recorded (Note 2).

NOTE 5—MORTGAGE SERVICING RIGHTS

Mortgage servicing rights (MSR) represéiet fair value of the servicing rights retained by Company for mortgage loans originated and
sold. The capitalized amount is equal to the eséthéair value of the future expected cash flonsoagted with the servicing rights. The
following describes the key assumptions used ioutating each loan's MSR:

Discount rate—Depending upon loan type, the discount rate usedainagement's best estimate of market discowes. réhe rates used
for loans originated were 12% to 15% for each efttiree years presented.

Estimated Life—The estimated life of the MSRs approximates theest maturity date of the underlying loan and maydzuced by 6 to
12 months based upon the expiration of varioussygenake-whole payment lockout provisions priothat stated maturity date.

Servicing Cost-The estimated future cost to service the loanterastimated life of the MSR is subtracted fromedbktmated future cas
flows.

The fair values of the MSRs at December2BD9 and 2008 were $96,685 and $48,700, respctiveanges in the fair value of MSRs
reflect the change in discount rates largely due to
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WALKER & DUNLOP
Notes to Consolidated and Combined Financial Stateemts (Continued)

NOTE 5—MORTGAGE SERVICING RIGHTS (Continued)

changes in interest rates. The Company uses auditembstatic cash flow valuation approach and #hedconomic assumption is the discount
rate, for example see the following sensitivities:

The impact of 100 basis point decrease at Decethe2009 is $2.5 million.
The impact of 100 basis point increase at Dece®bg2009 is $2.4 million.

These sensitivities are hypothetical armbkhbe used with caution. These estimates domttde interplay among assumptions and are
estimated as a portfolio rather than individuakéss

Activity related to capitalized MSRs forobeof the years ended December 31, 2009, 2008 @0did \Ras as follows ($ in thousands):

2009 2008 2007
Beginning balanc $ 38,94 $ 32,99 $ 32,31«
Acquisition date fair value ¢

MSRs contributed by

Column acquisitior 24,98¢ — —
Additions 31,11¢ 13,57¢ 10,21¢
Amortization (12,610 (7,110 (6,326
Write-offs of asse (1,019 (520) (3,219
Year end balanc $ 81,427 $ 38,94: $ 32,99

The rights are being amortized in proportio, and over the period, that net servicing inedsnexpected to be received using the effective
interest method. The Company reported write dowrd®Rs related to loans that were repaid prioh®éxpected maturity or the servicing
rights being sold. These write-offs are includethvtihe amortization and depreciation expense irattempanying consolidated and combined
statements of income. Prepayment fees and saleguedrom the sale of MSRs totaling $1.3 milliod,Zmillion and $2.6 million were
collected for 2009, 2008, and 2007 respectively.

Management reviews the capitalized MSRsmfgrairment quarterly. MSRs are measured for impeairt on an asset-by-asset basis,
considering factors such as debt service coverag®e property location, loan-to-value ratio andgerty type. No impairments other than
write-offs discussed above have been recognizethéoyears presented.

NOTE 6—GUARANTY OBLIGATION AND ALLOWANCE FOR RISK-S HARING OBLIGATIONS

When a loan is sold under the Fannie Ma&[pkbgram, the Company typically agrees to guaeaatgortion of the ultimate loss incurred
on the loan should the borrower fail to performeT™ompensation for this risk is a component ofsérwicing fee on the loan. No guaranty is
provided for loans sold under the Freddie Mac oCHban programs.

The Company recognizes, upon inceptiomefguaranty, the fair value of the guarantor'sgattion. The fair value includes the obligation
to stand ready to perform over the term of the gutyr(the non-contingent guaranty), and its obigyato make future payments should those
triggering events or conditions occur (contingemgnty). Historically the contingent guaranty mgmiaed at inception has been de minimis.

In determining the fair value of the guayasbligation, we consider the risk profile of tbellateral, historical loss experience, and various
market indicators. Generally, the estimated falu@af the guaranty obligation is based on thegmtsgalue of the future cash flows expecte
be paid
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NOTE 6—GUARANTY OBLIGATION AND ALLOWANCE FOR RISK-S HARING OBLIGATIONS (Continued)

under the guaranty over the estimated life of ¢tz Ihistorically three to five basis points perryelésscounted using a 12-15 percent discount
rate. The discount rate and estimated life used@msistent with those used for the calculatiothefMSR.

We recognized a guaranty obligation forytbars ended December 31, 2009, 2008 and 2002.bindillion, $1.8 million and $1.1 millio
respectively. We subsequently amortize the guaralpligation on a straight-line basis over the éfdhe mortgage loan with a corresponding
reduction in amortization expense. The correspanddauction in amortization expense for all capitad guaranty obligations was
$1.4 million, $0.5 million and $0.8 million for theears ended December 31, 2009, 2008 and 200&atasgly.

Subsequently, we evaluate the allowanceis&rsharing obligations by monitoring the perfamee of each loan for triggering events or
conditions that may signal a potential defaultsibnations where payment under the guaranty isgirieband estimable on a specific loan, we
record an additional liability for the estimatetbalance for risk-sharing through a charge to th@vision for risk-sharing obligations in the
income statement, along with a write-off of therespecific MSR. The amount of the provision conssdrur assessment of the likelihood of
payment by the borrower, the estimated dispositedoe of the underlying collateral and the levetisk-sharing. Historically, the loss
recognition occurs at or before the loan becomihg®ys delinquent. A summary of our allowance fgk-sharing for the contingent portion of
the guaranty obligation for each of the years eridlecember 31, 2009, 2008, and 2007 was ($ in tmuls3a

2009 2008 2007
Balance at January $ 1101 $§ — $ 88t
Write offs (49¢) — (88¢)
Provision for risk-sharing
obligations 2,26t 1,101 —
Contribution by Column (Note : 2,68¢ — —
Balance at December . $ 555 $ 1,101 $ —

As of December 31, 2009 and 2008, the masimuantifiable contingent liability associatedwjfuarantees was $1.2 billion and
$0.7 billion, respectively. The maximum quantifialgontingent liability is not representative of #iual loss we would incur. We would be
liable for this amount only if all of the loans wervice for Fannie Mae, for which we retain sons& df loss, were to default and all of the
collateral underlying these loans were worthless.

NOTE 7—SERVICING

The amount of loans the Company was sewyifor various institutional investors was as falfoat December 31, 2009 and 2008 ($ in
thousands):

2009 2008
Unpaid principal balance of loar  $ 13,203,31 $ 6,976,20!

At December 31, 2009 and 2008, custodiaioes accounts relating to loans serviced by the gamy totaled $208.7 million and
$115.5 million, respectively. These amounts areimduded in the accompanying balance sheets dsauounts are not company assets.
Certain cash deposits at other
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NOTE 7—SERVICING (Continued)

financial institutions exceed the FDIC insured tBniThe Company places these deposits with majantial institutions where we believe the
risk of loss to be minimal.

NOTE 8—FORMATION TRANSACTIONS (unaudited)

As part of the formation transactions, Wal& Dunlop, Inc. (WDI) was incorporated in Marython July 29, 2010, and has had no
activity other than its initial capitalization. Awrt of the Company's initial public offering, tG@mpany expects the shares of the Company's
interests to be exchanged for shares of WDI, regpib an estimated 14.7 million shares of our cammtock outstanding. This exchange will
be treated as a stock-split.

Pro forma basic EPS and diluted EPS argpoted by dividing pro forma net income availabletmmon stockholders by the pro forma
weighted-average number of shares expected todraattoutstanding for the periods presented. Changmenership interests during any
period are weighted for the portion of the periodttshares will be deemed outstanding. No dilldeeurities are expected to be issued as part
of the formation transactions.

The following is a calculation of the parma basic and diluted earnings per share for ¢lagsyended December 31 ($ in thousands,
except per share data):

2009 2008 2007
Net income $ 39,52¢ $ 14,03 $ 16,33

Pro forma income

tax expensi 10,86¢ 5,332 6,20
Pro forma ne

income $ 28,657 $ 8,70C $ 10,12¢

Pro forma basi
and diluted
income per shar $ 2.0C $ 09C $ 1.0C

Pro forma weighte
average numbe
of common
shares 14,306,87 9,710,52. 10,156,38

NOTE 9—NOTES PAYABLE

Warehouse notes payabtelo provide financing to borrowers under GSE andHfograms, the Company has arranged for warehouse
lines of credit totaling $300 million with certairational banks. In support of these credit faeiitithe Company has pledged its loans held for
sale under the Company's approved programs.

The outstanding borrowings under the wanskmotes payable at December 31, 2009 and 20G8 dodlows ($ in thousands):

Institution 2009 2008 Interest rate
Warehouse facilit $ 11,14¢ $ 39,76« Average 3-day LIBOR plus 2.509
Warehouse facilit 23,51« 46,21¢ Average 3-day LIBOR plus 2.759

Fannie Mae Repurchase agreement
uncommitted line and open matur 61,94¢ 21,02: Average 3-day LIBOR plus 1.009

Total $ 96,61 $ 107,00!
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NOTE 9—NOTES PAYABLE (Continued)

The average 30-day LIBOR was 0.23% and%.@8 of December 31, 2009 and 2008, respectivaigrdst expense under the warehouse
notes payable for the years ended December 31, 2008 and 2007 aggregated $2.3 million, $2.4 arilind $2.6 million, respectively.
Included in interest expense in 2009, 2008 and 2007acility fees of $0.2 million, $0.1 millionne $0.1 million, respectively.

We have a $150 million committed warehdirsethat matures on November 29, 2010. The agraeprevides us with the ability to fund
our Fannie Mae, Freddie Mac and HUD closings. Adearare made at 100% of the loan balance and biogewnder this line bear interest at
the average 30-day LIBOR plus 275 basis points.

This warehouse line includes various ojiegednd financial covenants at the Walker & DunlobC entity level, including requirements
for a minimum tangible net worth of $75 million,liteo tangible net worth ratio of no more than @ teninimum liquid assets of at least
$7 million, a maximum delinquency rate of no mdrart 2% (based on the unpaid principal amount ohieaMae DUS loans comprising our
servicing portfolio that are sixty or more daysidglent), and a maximum delinquency rate increds® anore than 0.5% (based on the
aggregate amount of unpaid principal amount of laNtae at risk mortgage loans) from quarter-enduarter-end. We were in breach of the
delinquency rate covenant as of June 30, 2010db@seur delinquency rate increase of 0.7% fromd&@1, 2010 to June 30, 2010. The
lenders under this warehouse line waived the breamhrelated cross-defaults were waived and therant was amended on July 30, 2010 to
increase the maximum delinquency rate increas@adrdm quarter-end to quarter-end.

We have a $150 million committed warehdirsethat matures on June 29, 2011. The agreenmewnides us with the ability to fund our
Fannie Mae, Freddie Mac, and HUD loan closings.aubes are made at 100% of the loan balance anovings under this line bear interest
at the average 30-day LIBOR plus 250 basis poirits warehouse line includes various operatingfarahcial covenants at the Walker &
Dunlop, LLC entity level, including requirements fm minimum adjusted tangible net worth of $85 imil| debt to adjusted tangible net worth
ratio of no more than 3 to 1, a minimum cash argh euivalents of at least $7 million, a maximuriindgiency rate of no more than 2%
(based on the unpaid principal amount of mortgages comprising our servicing portfolio that ardysor more days delinquent) and a
maximum delinquency rate increase of no more tar(lfased on the aggregate amount of unpaid prihaipaunt of at risk mortgage loans)
from quarter-end to quarter-end.

We have a $250 million uncommitted facilitith Fannie Mae under its As Soon As Pooled fuggirogram. After approval of certain
loan documents, Fannie Mae will fund loans aftesitlg and the advances are used to repay the prinaehouse line. Fannie Mae will
advance 99% of the loan balance and borrowingsrith@eprogram bear interest at the average 30tB@R plus 100 basis points. There is
no expiration date for this facility.

We have an unlimited uncommitted warehdimseand repurchase facility that matures March2811,1. The line provides us with the
ability to fund Fannie Mae and Freddie Mac loandv@nces are made at 100% of the loan balance Eshouse interest costs that will not be
funded through the loan purchase settlement. Bongswinder this line bear interest at the averdgde® LIBOR plus 275 basis points. This
warehouse line includes various operating and fiidirovenants at the Walker & Dunlop, LLC entigw¢l, including requirements for a
minimum net worth of $2 million and minimum liquadsets of $0.2 million.
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NOTE 9—NOTES PAYABLE (Continued)
Notes Payable —Borrowings for notes payable at December 2009208, are as follows ($ in thousands):

December 31,
Institution 2009 2008

Bank—$7.6 million note du
January 28, 201

Interest rate and repayments
7.275% fixed rate with month!
$ 1,892% 3,507 amortization and intere

Bank—%$42.5 million note due
October 31, 2011

average 30-day LIBOR plus 3.50%
monthly interest, quarterly principal
30,600 34,20( of $900,00C

Three notes to former partners, due in
full upon repayment of the
$42.5 million bank not 46¢

90-day LIBOR plus 2.00% interest
paid monthly, no principal
46¢ amortization

Total $32,96: $38,17¢

The bank debt in the original principal ambof $42.5 million was scheduled to mature onoBet 31, 2009; an option to extend the
maturity for two years was exercised. The Compaag/the right to exercise a second option to extieadnaturity date to October 31, 2013.

The bank debt that is due January 28, 284d had a remaining balance of $1.9 million atdébelger 31, 2009, is guaranteed by the
Company's principal shareholder.

All of the notes payable, including the alaouse facilities, are senior obligations of thenpany.

The scheduled maturities as of DecembeQ9, for the aggregate of the warehouse notesigb@ynd the notes payable is shown be
The warehouse notes payable obligations are intimrsupport of the related Loans held for sale.oints advanced under the warehouse
notes payable are included in the current yeah@amounts are usually drawn and repaid within45tdays ($ in thousands):

Year Maturities

2010 $ 101,95:

2011 27,62:
$ 129,57

NOTE 10—FAIR VALUE MEASUREMENTS

On January 1, 2008, the Company electede@asure at the time of closing, all loans classifis loans held for sale at fair value pursuant
to the provisions of ASC 825, unless contemporas@mecumentation to the contrary is put in placé@toan's closing. During 2009 and 20
no such contemporaneous documentation was puagepand so all loans held for sale at Decembe2@®19 and 2008, are recorded at fair
value. Unrealized gains and losses for these lo@ns included in earnings.
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NOTE 10—FAIR VALUE MEASUREMENTS (Continued)

On January 1, 2008, the Company adoptedSSE# (ASC 820) which defines fair value, estalelssh framework for measuring fair va
in generally accepted accounting principles andiagp disclosures about fair value measurements.828Cequires the use of valuation
techniques that are consistent with the marketagmtr, the income approach and/or the cost appraagaiis to valuation techniques refer to
the assumptions that market participants wouldiugeicing the asset or liability. Inputs may beselvable, meaning those that reflect the
assumptions market participants would use in pgitive asset or liability developed based on matktt obtained from independent source
unobservable, meaning those that reflect the regpentity's own assumptions about the assumptiterket participants would use in pricing
the asset or liability developed based on the inéstmation available in the circumstances. In ttegtard, ASC 820 establishes a fair value
hierarchy for valuation inputs that gives the higfh@riority to quoted prices in active marketsiftentical assets or liabilities and the lowest
priority to unobservable inputs. The fair valuerhiehy is as follows:

. Level 1—Financial assets and liabilities whose values aseth on unadjusted quoted prices in active maféetdentical assel
or liabilities that the Company has the abilityatteess.

. Level 2—Financial assets and liabilities whose valuesbased on inputs other than quoted prices includéevel 1 that are
observable for the asset or liability, either dilgor indirectly. These might include quoted peder similar assets or liabilities
in active markets, quoted prices for identicalionilar assets or liabilities in markets that are active, inputs other than quoted
prices that are observable for the asset or Itgh{#iuch as interest rates, volatilities, prepaynspeeds, credit risks, etc.) or
inputs that are derived principally from or corrofied by market data by correlation or other means.

. Level 3—Financial assets and liabilities whose values ased) on inputs that are both unobservable andfisimt to the
overall valuation.

The Company's MSRs are measured at faievah a nonrecurring basis. That is, the instrusarg not measured at fair value on an
ongoing basis but are subject to fair value adjestsin certain circumstances (for example, wheretlis evidence of impairment). The
Company's MSRs do not trade in an active, open etavith readily observable prices. While sales @Ré do occur, precise terms and
conditions vary with each transaction and are eatily available. Accordingly, the estimated featue of MSRs using discounted cash flow
("DCF") models that calculate the present valuestimated future net servicing income. The modabiters contractually specified servicing
fees, prepayment assumptions, delinquency ratescherges, other ancillary revenue, costs to semd other economic factors. The
Company reassesses and periodically adjusts therlyimdy inputs and assumptions used in the modedftect observable market conditions
and assumptions that a market participant wouldicen in valuing an MSR asset. MSRs are carrigdeatower of amortized cost or estimated
fair value.

A description of the valuation methodolagiesed for instruments measured at fair value,edisas the general classification of such
instruments pursuant to the valuation hierarchgeisforth below. These valuation methodologiesevegplied to all of the Company's financial
assets and financial liabilities carried at failueaeffective January 1, 2008:

. Derivative Instruments—The derivative positions are valued using a disted cash flow model developed based on changes ir
the U.S. Treasury rate and other observable mdetatand are classified within Level 3 of the véibrahierarchy.
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NOTE 10—FAIR VALUE MEASUREMENTS (Continued)

. Loans held for sal—The loans held for sale are reported at fair valine. Company determines the fair value of the Ideeid
for sale using discounted cash flow models thatriporate quoted observable prices from market@patnts. Therefore, the
Company classifies these loans held for sale asll2v

. Pledged Securitie—The pledged securities are valued using quoted eharices from recent trades. Therefore, the Com
classifies pledged securities as Level 1. The fdhg table summarizes financial assets and finafialailities measured at fair
value on a recurring basis as of December 31, 20092008, segregated by the level of the valuatipats within the fair value
hierarchy used to measure fair value ($ in thousand

Quoted Prices in

Active Markets Significant
for Identical Significant Other Unobservable
Assets Observable Inputs Inputs Balance as o
(Level 1) (Level 2) (Level 3) period end
December 31, 200!
Assets
Loans held for sal $ — 3 101,93¢ $ — $ 101,93¢
Pledged securitie 11,64 — 11,64:
Derivative asset — 11,15: 11,15
Total $ 11,64: $ 101,93¢ $ 11,15 $ 124,73
Liabilities
Derivative liabilities $ — 3 — % 6,707 $ 6,707
Total $ — $ — $ 6,701 $ 6,707
December 31, 2008
Assets
Loans held for sal $ — 3 111,71: $ — $ 111,71
Pledged securitie 7,207 — — 7,201
Derivative asset — — 8,02¢ 8,02¢
Total $ 7,207 $ 111,71: $ 8,026 $ 126,94¢
Liabilities
Derivative liabilities $ — 3 — 3 8,38¢ $ 8,38¢
Total $ — $ — $ 8,38¢ $ 8,38¢

Derivative instruments (Level 3) are outsliag for short periods of time (generally lesatld& days) and are not outstanding for more
than one period.
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NOTE 10—FAIR VALUE MEASUREMENTS (Continued)

The carrying amounts and the fair valuethefCompany's financial instruments as of DecerBligP009 and 2008, are presented belc
in thousands):

December 31, 200! December 31, 200:
Carrying Carrying
Amount Fair Value Amount Fair Value
Financial asset:
Cash and cash equivalel $ 10,39C $ 10,39C $ 6,81 $ 6,81-
Restricted cas 7,51¢ 7,51¢ 4,82¢ 4,82¢
Pledged securitie 11,64 11,64 7,207 7,207
Derivative asset 11,15: 11,15: 8,02¢ 8,02¢
Total financial assel $ 40,70 $ 40,70 $ 26,871 $ 26,87:
Financial liabilities:
Derivative liabilities $ 6,707 $ 6,707 $ 8,38 $ 8,38¢
Total financial liabilities $ 6707 $ 6,701 $ 8,38/ $ 8,38

The following methods and assumptions wsexl to estimate the fair value of each classaiftial instruments for which it is
practicable to estimate that value:

Cash and Cash Equivalents and RestricteshCa The carrying amounts, at face value or cost pkrcrued interest, approximate fair
value because of the short maturity of these instnts.

Pledged Securities-Consist of highly liquid investments in commergialper of AAA rated entities. Investments typicdlbve maturitie
of 90 days or less, and are valued using quote#teharices from recent trades.

Derivative Instruments-Consist of interest rate lock commitments and fohsale agreements. These instruments are vasiregl u
discounted cash flow models ("DCF") developed basedhanges in the U.S. Treasury rate and otheredisle market data. The value was
determined after considering the potential impdatotlateralization, adjusted to reflect nonperfamoe risk of both the counterparty and the
Company.

Fair Value of Derivative Instruments andans Held for Sale—In the normal course of business, the Company&ime contractual
commitments to originate (purchase) and sell nautiify mortgage loans at fixed prices with fixed eapon dates. The commitments become
effective when the borrowers "logk* a specified interest rate within time frametabtished by the Company. All mortgagors are eueldior
credit worthiness prior to the extension of the ndtment. Market risk arises if interest rates madegersely between the time of the "lock-in"
of rates by the borrower and the sale date ofdhe to an investor.

To mitigate the effect of the interest nas& inherent in providing rate lock commitmerasiorrowers, the Company's policy is to enter
into a sale commitment with the investor simultarsp with the rate lock commitment with the borrowEhe sale contract with the investor
locks in an interest rate and price for the salthefloan. The terms of the contract with the ineeand the rate lock with the borrower are
matched in substantially all respects, with thesotiye of eliminating interest rate risk to theextpractical. Sale commitments with the
investors have an expiration date
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NOTE 10—FAIR VALUE MEASUREMENTS (Continued)

that is longer than our related commitments tobiveower to allow, among other things, for the oigsof the loan and processing of
paperwork to deliver the loan into the sale comraitin

Both the rate lock commitments to borrowaard the forward sale contracts to buyers are ugnigied derivatives and, accordingly, are
marked to fair value through other income and egpsnThe fair value of the Company's rate lock caments to borrowers and loans held
sale and the related input levels includes, ascaigé:

the assumed gain/loss of the expected resultantdale to the buyer;
the expected net future cash flows associatedseithicing the loan (Level 2); and
the effects of interest rate movements betweendlte of the rate lock and the balance sheet datee(13).

The fair value of the Company's forwardesatontracts to investors considers effects ofésteate movements between the trade dat
the balance sheet date (Level 3). The market ghie@ges are multiplied by the notional amount efftdrward sales contracts to measure the
fair value.

The assumed gain/loss considers the antbanthe Company has discounted the price to theWwer from par for competitive reasons, if
at all, and the expected net cash flows from sewyito be received upon securitization of the |oEme fair value of the expected net future «
flows associated with servicing the loan is caltadgpoursuant to the valuation techniques desciiioedously for mortgage servicing rights.

To calculate the effects of interest ratevements, the Company uses applicable publishedTWe&sury prices, and multiplies the price
movement between the rate lock date and the baktresst date by the notional loan commitment amount.

The fair value of the Company's forwardesatontracts to investors solely considers the etgmkce movement of the same type of
security between the trade date and the balanet date (Level 3). The market price changes ar¢ipliatl by the notional amount of the
forward sales contracts to measure the fair value.

($ in thousands) Notional or Assumed Interest Rate Total Fair

Principal Gain (Loss) Movement Value
December 31, 2009 Amount on Sale Effect Adjustment
Rate lock

commitment $ 154,94¢ $ 6,55 $ 417: $ 10,72:
Forward sale

contracts 251,56( — (6,639) (6,639
Receivable of

loans held

for sale 96,61: 2,86( 2,467 5,321
Total $ 941C $ — $ 9,41(
December 31, 20C
Rate lock

commitment $ 9452( $ 2,17t $ 554¢ ¢  7,71¢
Forward sale

contracts 201,58¢ — (8,07¢) (8,07¢)
Receivable o

loans held

for sale 107,06¢ 2,11( 2,532 4,64z
Total $ 428 % — $ 4,28t
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Other Derivatives—In 2006 we purchased a three-year interest ragdarao limit the interest rate cost associatethwai $42.5 million
note due in 3 years. For the years ended Decendb@088 and 2007, interest expense related toadpeagreement of $0.03 million was
recorded as interest expense in the statementaoiia. In addition for the years December 31, 22098 and 2007, income of $0.02 million
and $0.02 million and expense of $0.03 million pexgtively, were recorded to accumulated other celmisive income as a fair value
adjustment.

NOTE 11—LITIGATION, COMMITMENTS AND CONTINGENCIES

Fannie Mae DUS Related CommitmenSommitments for the origination and subsequerg aatl delivery of loans to Fannie Mae
represent those mortgage loan transactions whereditower has locked an interest rate and scheédildsing and the Company has entered
into a mandatory delivery commitment to sell thendo Fannie Mae. As discussed in Note 9, the Cagnpacounts for these commitments as
derivatives recorded at fair value.

The Company is generally required to stiaeerisk of any losses associated with loans sotteuthe Fannie Mae DUS program (the DUS
risk-sharing obligations). The Company is requiteedecure this obligation by assigning restrictashcbalances and securities to Fannie Mae.
The reserve for loans may be posted over the48shonths. As of December 31, 2009 and 2008, thepaay had pledged cash and securities
in excess of these requirements. Under the pravssid the DUS agreement, the Company must alsotaiaia certain level of liquid assets
referred to as the operational and unrestrictetigray of the required reserves each year. Theséreznents were satisfied by the Company as
of December 31, 2009 and 2008.

For most loans we service under the Faki@ie DUS program, we are currently required to adeak00% of the principal and interest «
to noteholders up to 5% of the unpaid principabbat if the borrower is delinquent in making loayments. Under the HUD program, we are
required to advance 100% of the principal and egepayments due to noteholders if the borrowdelmguent in making loan payments.
Advances are included in Loan origination relategsfand other receivables to the extent such asmavmtecoverable.

Fannie Mae has established benchmark stasdtar capital adequacy, and reserves the rigtartainate the Company's servicing authe
for all or some of the portfolio, if at any timedéetermines that the Company's financial conditsomot adequate to support its obligation under
the DUS agreement. The Company is required to miaimtcceptable net worth as defined in the staisdand the Company satisfied the
requirements as of December 31, 2009 and 2008n&heorth requirement is derived primarily from afgbalances on Fannie Mae loans and
the level of risk-sharing. The net worth requiretremd the Company's net worth for 2009 was $41lBomiand $92.5 million, respectively.

Other Commitments-Effective January 1, 1997, Green Park became pauwdyDeferred Bonus Trust Agreement with certainiar
management officers. The officers will receive b®oeaompensation if Green Park's financial perforreaneets set targets over specified three-
year periods and they are employed by Green Paak affiliate of Green Park at the end of the t-year period. As of December 31, 2009
2008, cash in the amount of $1.4 million and $1iian, respectively, has been classified as rettd cash to fund potential future payouts
under this agreement related to 2006-2008, and-2009 financial performance. As of December 31,9280d 2008, $1.9 million and
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NOTE 11—LITIGATION, COMMITMENTS AND CONTINGENCIES ( Continued)

$1.5 million was recorded as a liability relatedhese three agreements, with the difference betwezliability and cash funding representing
the incremental non-cash expense expected to bedextrelated to these agreements, assuming Geekis Rnancial performance meets set
targets, and all plan participants remain empldye&reen Park or an affiliate through January 2010.

Litigation—Capital Funding Group, Inc. ("Capital Funding'lefl a lawsuit in the state circuit court of Montgemyn County, Maryland
against Walker & Dunlop, LLC for alleged breachcohtract, unjust enrichment, and unfair competitioising out of an engagement to
potentially refinance a large portfolio of seni@afithcare facilities located throughout the Unigdtes ("Golden Living Facilities"). Walker &
Dunlop, LLC was included in the lawsuit by virtukits alleged status as a successor to Columntaradfiliates, in connection with the Janu
2009 Column transaction. The plaintiff alleges thabntract existed between the plaintiff and Caliand its affiliates whereby the plaintiff
provided certain proprietary information to Coluind its affiliates in exchange for the right tomahce the Golden Living Facilities. Capital
Funding is seeking damages of approximately $30amibr more for each of the three claims in thenptaint and injunctive relief for the
unfair competition claim.

The Company believes that Walker & DunlopC is entitled to indemnification from Column witkespect to some or all of the claims
arising out of this matter. However, Column hasamtepted or rejected the Company's indemnificatiaim and may not until after the matter
has been fully resolved. The Company is unabletionate an expected loss, if any.

In the normal course of business, the Canggamay be party to various claims and litigationthe opinion of management, based on the
opinion of legal counsel, the resolution of thes#ters is not expected to have a material advéfset ®n the Companies' financial position or
future results of operations.

Lease CommitmentsGreen Park executed a lease agreement in Octob2; &hich was subsequently amended in Novembe3,200
increase the amount of space leased to a full {la@proximately 22,814 square feet). The origirakk terminated November 30, 2007, and
gave Green Park an option to renew the lease fadditional five years at market rates. On Febr2&2007, Green Park signed an
amendment to extend the lease expiration date W@iber 30, 2012. Rent expense related to this isaseognized on the straight-line basis
over the term of the lease.

Minimum cash basis operating lease commitmor office space are as follows ($ in thousgnds

Year ending December 31,

2010 $ 1,46¢
2011 1,38¢
2012 1,307
2013 202
2014 208
2015 7

$ 4,57¢
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WALKER & DUNLOP
Notes to Consolidated and Combined Financial Stateemts (Continued)
NOTE 12—TRANSACTIONS WITH RELATED PARTIES

Column, a subsidiary of Credit Suisse Séesr(USA) LLC, owns a 35% interest in Walker & ap, LLC. From time to time Credit
Suisse refers HUD related financing opportunit@ethe Company. Credit Suisse receives a fee djréctin the borrower if the loans are
approved and closed.

A subsidiary of the Company has contragtgd Walker & Dunlop Fund Management, LLC (the "Aslar"), a registered investment
advisor, of which Mr. Walker, our Chairman, Presidand Chief Executive Officer, is the sole memii@rthe Advisor to provide investment
advisory services to a real estate fund pursuaanh tovestment advisory agreement. We provide donguoverhead and other corporate
services to the Advisor pursuant to a corporateiees agreement for a fee. In 2009 the amount cf $ees was approximately $0.7 million.

Included as a contra-account in the Comjsaeryuity at December 31, 2009, is a $153,600 stabkcription receivable from the
Company's Chief Financial Officer. This amounthie temaining portion due under a stock purchaseeagent for the purchase of less than
of the Company that was entered into by the CF@aasof the CFO's 2008 employment letter agreement.

The Company has made tax advances to siidezk or members for quarterly estimated taxess&hax advances have been repaid
through quarterly distributions within 12 months 8f December 31, 2009, tax advances totaling ®@l®n were outstanding. No advances
were outstanding at December 31, 2008.

NOTE 13—RETIREMENT PLAN

The Company has no post-retirement beobfigations as of December 31, 2009. The Companycjiates in a 401(k) plan with elective
employee deferrals and a stated employer matcB%f & the employee's contribution up to the lesé€a) 6% of salary or (b) $4,500. Total
compensation expense for the 401(k) plan was $dli®m $0.2 million, and $0.1 million for 2009, P8 and 2007, respectively.

NOTE 14—SEGMENTS

We are one of the leading providers of camuial real estate financial services in the Uni¢aktes, with a primary focus on multifamily
lending. We originate a range of multifamily ante&t commercial real estate loans that are soldvermment sponsored enterprises or placed
with institutional investors. We also service ngall of loans that we sell to government sponsametgrprises and a great majority of the loans
that we place with institutional investors. Subsidly all of our operations involve the deliverpéservicing of loan products for our
customers. Management makes operating decisionassaedses performance based on an ongoing revidesaf integrated operations, which
constitute the Company's only operating segmerfiffiancial reporting purposes.

We evaluate the performance of our busiaegsallocate our resources based on a single segmecept. No one borrower/key principal
accounts for more than 4.0% of our total risk-ghgfoan portfolio. In 2009, Fannie Mae, and Ginvii@e-HUD commercial loan programs
were directly or indirectly related to 76% and 14%spectively, of our total revenues.

An analysis of the investor concentratiand geographic dispersion of our service revensbasvn in the following tables. This
information is based on the distribution of thensaerviced for
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NOTE 14—SEGMENTS (Continued)

others. The principal balance of the loans servioedthers as of December 31, by investor, walisvs ($ in thousands):

Balance as of December 3:

2009 2008 2007
Fannie Mase $ 8,695,22' $ 5,182,82: $ 4,309,07:
Freddie Mac 2,055,822 — —
Ginnie Ma«-HUD 350,67¢ — —
Life insurance
companies and
other 2,101,59: 1,793,38: 1,745,11.
Total $ 13,203,31 $ 6,976,20i $ 6,054,18!

The principal balance of the loans serviiedthers as of December 31, 2009, 2008 and B§Qyeographical area, is as shown in the
following table. No other state accounted for mihian 5% of revenues in any of the three fiscal ypaesented. The Company does not have
any operations outside of the United States.

Percent of Total UPB

U.S. State 2009 2008 2007
Virginia 13.7% 13.5% 16.(%
California 11.% 4.C% 4.5%
Maryland 9.6% 15.%% 17.%%
Texas 8.9% 92% 5%
Florida 6.4% 4.9% 4.1%
Pennsylvanii 44% 64% 6.2%
District of Columbig 25% 4.7% 6.C%
All other 42.€% 41.2% 40.2%

100.(% 100.(% 100.(%

NOTE 15—0OTHER OPERATING EXPENSES

The following is a summary of the major gmnents of other operating expenses for each dhtiee years ended December 31, 2009,
2008 and 2007 ($ in thousands):

2009 2008 2007
Professional fee $ 4,087 $ 2,052 $ 1,027
Rent 1,661 1,201 99¢
Travel and entertainme 1,452 1,00¢ 884
Marketing and preferred brok 1,144 92t 717
Office expense 85C 493 44¢€
Loan servicing fees to othe 744 — —
All other 1,17¢ 86¢ 172
Total $ 11,114 $ 6,548 $ 4,24(
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Schedule IV—Mortgage Loans on Real Estate

December 31, 2009

Mortgage loans that exceed 3% of total gage loans—Loans Held for Sale ($ in thousands)

Fair
Interest Periodic Loan Market
Loan Name Type State Rate Final Maturity Date ~ Payment Terms  Amount Value
Everglades 35 yr.
Apartment AL 4.85( January 1,204 Amortizatior $ 3,96C $ 4,382
Vestavia Parl 15 yr.
Apartment AL 5.30C January 1, 202 Amortizatior 4,00( 4,32¢
1010 30 yr.
Esplanadt Apartment CA 5.13C January 1, 202 Amortizatior 4,00( 4,24
17 Mile Drive 2 yrs. 10, 3(
Village Apartment CA 5.53( January 1,201 yr. Amort. 13,67¢ 14,42
Homboldt 30 yr.
Gardens Apartment CA 5.75C January 1, 202 Amortizatior 3,33( 3,53¢
Glenn Arms 35 yr.
Apartment DC 5.25( January 1, 204 Amortizatior 3,824 4,21¢
Promenade 10 yr.
Apartment DC 4.56( January 1, 202 Amortizatior 3,16( 3,38t
River Club 30 yr.
Apartment DE 5.74C January 1, 202 Amortizatior 6,40( 6,74¢
Summer Palm 2yrs. 1O, 2t
Apartment FL 6.25C January 1,201 yr. Amort. 12,40( 12,521
La Maison 30 yr.
Whitney Apartment LA 5.88( January 1, 202 Amortizatior 3,04¢ 3,27:
Cascade 30 yr.
Woods Apartment OR 5.58( January 1, 202 Amortizatior 4,87( 5,18:
Brookfall | & 30 yr.
Il Apartment SC 5.38( January 1, 202 Amortizatior 3,77( 3,97¢
Providence 30 yr.
Place Apartment TX 7.35C January 1, 204 Amortizatior 4,68: 4,72¢
Carrington 30 yr.
Square Apartment  UT 5.34C January 1, 202 Amortizatior  13,70( 14,67¢
Berkley &
Warwick 30 yr.
Place Apartment VA 6.17C January 1, 202 Amortizatior 3,98¢ 4,024
Eagle Pointe 30 yr.
Apartment WA 5.81C January 1, 202 Amortizatior 3,00(¢ 3,17(
91,81( 96,81(
West Ridge Mobile
Home 25 yr.
Community NM 6.05C January 1, 202 Amortizatior 4,80z 5,12¢
Total at
December
2009 $96,61: $101,93¢
Notes:

All mortgage loans are originated loans that atd far sale in the near term (usually 2 to 45 days)

1. There are no prior liens on any of the loans.
2. All loans are current as to interest and princfiments.
3. There are no allowance accounts associated atmg ddbans.

4, There are no individual loans under 3% of total tg@ge loans at December 31, 20



5. No loans were renewed, extended, written-down semed against.

6. No loans were from controlled or other affiliatettiges.
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7. The following schedule reconciles the mortgage $dan each of the income statement periods preg:

Year ended December 31

Reconciliation of mortgage loans ($ in thousands 2009 2008 2007
Balance at beginning of ye $ 111,71:$ 22,54i$ 301,98
Additions:

Originations of loans held for se 1,650,68: 1,369,44. 945,16(
Total additions $1,650,68: $ 1,369,44:$ 945,16(
Deductions

Sales of loans to third parti (1,661,071 (1,284,73) (1,224,961
Total deduction: $(1,661,07)%(1,284,73)%$(1,224,96))
Changes in fair valu 621 4,46: 35€
Balance at end of ye: $ 101,93¢$ 111,71:$ 22,54:
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WALKER & DUNLOP
Condensed Consolidated and Combined Balance Sheet

(unaudited and in thousands)

September 30,
2010
Assets
Cash and cash equivalel $ 20,05¢
Restricted cas 3,241
Pledged securities, at fair val 13,57:
Loans held for sal 122,92:
Servicing fees and other receivat 13,16¢
Derivative asset 5,94(
Mortgage servicing right 99,68:
Intangible assetl 1,29¢
Other asset 4,20¢
Total Assets $ 284,09
Liabilities and Equity
Liabilities
Accounts payable and other accr. $ 20,11(
Performance deposit from borrow: 3,99¢
Derivative liabilities 2,60¢
Guaranty obligation, net of accumulated amortiza 8,77¢
Allowance for risl-sharing obligation 7,801
Warehouse notes payal 119,10¢
Notes payabl 28,96¢
Total Liabilities $ 191,37
Equity
Members' equit $ 45,23:
Non-controlling interes 47,49(
Total Equity $ 92,72:
Total Liabilities and Equity $ 284,09

See accompanying notes to the condensed consalidatecombined financial statements.
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WALKER & DUNLOP
Condensed Consolidated and Combined Statements afdome
(unaudited and $ in thousands, except for per sharéata)

Nine months ended September 30,

2010 2009
Revenue
Gains from mortgage banking activiti $ 58,54t $ 40,14¢
Servicing fee: 19,76¢ 15,35(
Net warehouse interest incor 2,944 3,12¢
Escrow earnings and other interest incc 1,632 1,28¢
Other 2,88¢ 2,35k
Total revenue $ 85,77¢ $ 62,26¢
Expenses
Personne $ 28,877 $ 24,51t
Amortization and depreciatic 12,39« 9,13
Provision for risl-sharing obligations, nt 4,39 (39
Interest expense on corporate d 1,03¢ 1,31
Other operating expens 9,54¢ 9,53¢
Total expense $ 56,25 $ 44,46¢
Income from operations $ 29,52¢ $ 17,79
Gain on bargain purcha — 10,92:
Net income $ 29,52¢ $ 28,71¢
Less: no-controlling interest in net incon 10,771 10,71(
Net income attributable to Walker & Dunlop $ 18,75 $ 18,00¢
Pro forma financial informatio
Pro forma income tax expen 11,22( 6,76:
Pro forma net incom $ 18,30¢ $ 21,95¢
Pro forma net income per sha
Basic and dilute $ 124 $ 1.5t
Pro forma weighted average basic and diluted shered tc
calculate pro forma net income per sh 14,741,50 14,124,49

See accompanying notes to the condensed consalidatecombined financial statements.
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WALKER & DUNLOP
Condensed Consolidated and Combined Statement of @hges in Equity

(unaudited and in thousands)

Members
Interests Non- Total
Members' Retained Acquired, Controlling Members'

Capital Earnings at cost Interest Equity
Balance at December 31, 20 $ 1,17¢ $ 39,41¢ $ (9,826) $ 39,04. $ 69,81
Net income — 18,75¢ — 10,77 29,52¢
Equity receivables collecte — — 17z — 17z
Cash repaid to Colurr (159 — — — (159)
Dividends declare — (4,306 — (2,329 (6,62¢)
Balance at September 30, 2( $ 1,01¢ $ 53,867 $ (9,657 $ 47,49 $ 92,72

See accompanying notes to the condensed consalidatecombined financial statements.
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WALKER & DUNLOP
Condensed Consolidated and Combined Statements oaéh Flows

(unaudited and in thousands)

Nine months ended
September 30,

2010 2009
Cash flows from operating activities:
Net income $ 29,52¢ $ 28,71¢
Reconciling adjustment
Fair value of MSR's creat (29,84¢) (18,507
Gain on bargain purcha — (10,927
Gain on sale of MSR, less prepayment of originatedtigage
servicing rights 732 17¢€
Provision for risk sharing obligatio! 4,39] (39
Amortization and depreciatic 11,66 8,961
Originations of loans held for se (1,746,68) (1,257,84)
Sales of loans to third parti 1,724,29: 1,301,46:
Changes in
Restricted cash and pledged secur 2,341 1,65¢
Loan origination fees and other receivat 2,04¢ (9,937
Derivative fair value adjustme 2,51¢ (4,009
Intangible and other asse¢ (1,377) 137
Accounts payable and accru 1,35 8,54:
Performance deposits from borrow (587) 1,60z
Cash paid to settle guaranty obligat (2,14% —
Net cash (used in) provided by operating activi (2,76¢) 50,00¢
Cash flows used in investing activities
Capital expenditure (45%) (40¢)
Net cash used in investing activiti (459) (40§)
Cash flows from financing activities:
Warehouse notes payal 22,49¢ (43,55)
Notes payabl (3,999 (3,900
Dividends (6,62¢) (7,14¢)
Cash (repaid to) contributed by Colui (15§) 8,90/
Other 172 (13
Net cash provided by (used in) financing activi 11,88¢ (45,70¢)
Net increase in cash and cash equivaler 9,66¢ 3,894
Cash and cash equivalen—beginning of period 10,39( 6,812
Cash and cash equivalen—end of period $ 20,05¢ $ 10,70¢
Supplemental Disclosure of Cash Flow Informatior
Cash paid to third parties for inter $ 4,32: % 2,851

See accompanying notes to the condensed consdlidatecombined financial statements
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WALKER & DUNLOP
Notes to Condensed Consolidated and Combined Finaat Statements
NOTE 1—ORGANIZATION

These financial statements represent aar@t! consolidation and combination of the Walké&wlop affiliated companies (the
Company), all of which are controlled by an indivéd owner. W&D, Inc., Walker & Dunlop Multifamilyinc., Walker & Dunlop GP, LLC,
and GPF Acquisition, LLC are entities under comroontrol and are combined herein. Green Park Fim&hanited Partnership (Green Park)
consolidates its majority-owned subsidiary, Walkdbunlop, LLC (W&D LLC), and its wholly owned sulatiaries Green Park Express, LLC
and Walker & Dunlop, LLC and W&D LLC's wholly ownesibsidiary, W&D Balanced Real Estate Fund | GPCLWalker & Dunlop
MultiFamily, Inc consolidates Green Park. Unless tbntext otherwise requires, references to "wes,"""our" and the "Company" mean the

Walker & Dunlop combined and consolidated companies

We are one of the leading providers of caruial real estate financial services in the Uni¢aktes, with a primary focus on multifamily
lending. We originate a range of multifamily anti&t commercial real estate loans that are plac#dawisold to government-sponsored
enterprises (GSE) and a great majority of the Idhaswe place with institutional investors. Weoadgrvice nearly all loans that we sell to
GSEs and a great majority of the loans that weeplgith institutional investors, and also guararatgertion of losses on many of the loans we
service.

NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation-The accompanying unaudited condensed consoligetédombined financial statements have been pregre
management in accordance with U.S. generally aedegatcounting principles, or GAAP for interim firggal information. Accordingly, these
condensed consolidated and combined financialmatates do not include all of the information andtfaxtes required by GAAP for complete
financial statements. In the opinion of managemahgdjustments (consisting of normal recurringraels) considered necessary for a fair
presentation have been included. All significat¢iioompany accounts and transactions have beemated in the condensed combined
consolidated financial statements. The resultpefations for the nine months ended September®® 8r September 30, 2009, are not
necessarily indicative of the results that may xgeeted for the full year.

These condensed consolidated and combinaddial statements should be read in conjunctiith the audited financial statements for
year ended December 31, 2009, and the notes thereich contain additional and expanded finandialesnent disclosure

Use of Estimates-The preparation of financial statements in conforiwith U.S. generally accepted accounting pritesprequires
management to make estimates and assumptiondfibattthe reported amounts of assets and liakslitiiee disclosures of contingent assets
liabilities at the date of the financial statemeatsd the reported amounts of revenue and expélnsieg) the reporting period. Actual results
could differ from those estimates.

Principles of Consolidation and CombinatiefThe condensed consolidated and combined finastiééments include the accounts of
Walker & Dunlop and affiliated companies as pregiguefined in Note 1. The condensed consolidateticambined financial statements are
presented due to the common control by an individuaer of the affiliated companies.
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WALKER & DUNLOP
Notes to Condensed Consolidated and Combined Finaat Statements (Continued)
NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES ( Continued)

Concentrations of Credit RiskFinancial instruments, which potentially subjéat Company to concentrations of credit risk, cdnsis
principally of cash and cash equivalents, loand F&i sale and derivative financial instruments.

The Company places the cash and tempanmagsiments with high-credit-quality financial ingtions and believes no significant credit
risk exists. The counterparties to the loans helgéle and funding commitments are owners of eggidl multifamily properties located
throughout the United States. Mortgage loans anergédly transferred or sold within 2 to 45 daysifrthe date that a mortgage loan is funded.

There is no material counterparty risk wekpect to the Company's funding commitmentsan ¢élach potential borrower must make a
non+efundable good faith deposit when the funding catment is executed. The counterparty to the forwsaigs generally is Fannie Mae ¢
mortgage backed securities ("MBS") investor. There risk that the purchase price agreed to by ieaviae or the other investor will be
reduced in the event of a late delivery. The rkrfon-delivery of a loan primarily results fronettisk that a borrower does not close on the
funding commitment in a timely manner, which getigria a risk mitigated by the non-refundable gdaith deposit.

Fair Value MeasurementThe Company uses fair value measurements to réamrdalue adjustments to certain assets andiliaisi and
to determine fair value disclosures (Note 7).

Derivative Assets and LiabilitiesCertain loan commitments and forward sales comanitisimeet the definition of a derivative and are
recorded at fair value in the consolidated and doetbbalance sheets. The estimated fair valueast tmmmitments includes the value of loan
origination fees and premiums on anticipated shtbeloan, net of co-broker fees, and the faiueadf the expected net future cash flows
associated with the servicing of the loan, netmyf estimated net future cash flows associated thihrisk-sharing obligation. Adjustments to
fair value are reflected as a component of income.

Gains from Mortgage Banking ActivitiesMortgage banking activity income is recognized whee record a derivative asset upon the
commitment to originate a loan with a borrower apdl it to an investor (ASC 815). This commitmesset is recognized at fair value, which
reflects the fair value of the contractual loargoration related fees and sale premiums, net dfroker fees, and the estimated fair value of the
expected net future cash flows associated withidagrof loans net of the estimated net future déshis associated with the risk-sharing
obligations. Also included in gains from mortgagaking activities are changes to the fair valubah commitments, forward sale
commitments, and loans held for sale that occuinduheir respective holding periods. Upon saléhefloans, no gains or losses are recogr
as such loans are recorded at fair value durinig lleéding periods. Mortgage servicing rights anchganty obligations are recognized as assets
or liabilities, respectively, upon the sale of tbhans.

Loans originated in a brokerage capacitg ti® have lower origination fees because theyhafeuire less time to execute, there is more
competition for brokerage assignments and bec#skdrrower will also have to pay an originatioa fe the ultimate institutional lender. The
co-broker fees for the nine month periods endede®eper 30, 2010 and 2009 were $11.4 million and #¥llion, respectively.
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WALKER & DUNLOP
Notes to Condensed Consolidated and Combined Finaat Statements (Continued)
NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES ( Continued)

Transfer of financial assets is reported aale when (a) the transferor surrenders cooted those assets and (b) consideration other that
beneficial interests in the transferred assetsdsived in exchange. The transferor is considerddve surrendered control over transferred
assets if, and only if, certain conditions are miée Company has determined that all loans solé haet these specific conditions and accc
for all transfers of mortgage loans and mortgagégigations as completed sales.

When the mortgage loans are sold, the Campetains the right to service the loan and ilitieecognizes the Mortgage Servicing Right
("MSR") at fair value. Subsequent to the initialaserement date, mortgage servicing assets areiaewbusing the effective interest method.

When loans are sold under the Fannie Ma8 ptdgram, the Company undertakes an obligatigrattally guarantee the performance of
the loan. At inception, a liability for the fair kee of the obligation undertaken in issuing thergagy is recognized. Subsequent to the initial
measurement date, the liability is amortized otaerlife of the guaranty period using the straighé-imethod.

Net Warehouse Interest Incomd@he Company presents warehouse interest incomaf metrehouse interest expense. Warehouse int
income is the interest earned from loans that ale for sale. Warehouse interest expense is indumneborrowings used to fund loans solely
while they are held for sale. Warehouse interegirme and expense are earned or incurred befoenddalosed or after a loan is sold.
Included in net warehouse interest income for ihe months ended September 30, 2010 and 2009&feltbwing components ($ in
thousands):

2010 2009
Warehouse interest incor $ 6,380 $ 4,64¢
Warehouse interest exper $ 3,43¢ $ 1,52%
Warehouse interest income, | $ 2944 $ 3,127

Recently Issued Accounting PronouncemetitsJune 2009, the FASB issued FAS No. 167 (ASQ & @mend requirements for
consolidating variable interest entities. This admant changes the determination of the primary figagy in a variable interest entity. In
January 2010, the FASB voted to finalize Accountgtgndards Update (ASU) amendments to Accountiagdatrds Codification (ASC 810)
for Certain Investment Funds. The ASU will defee #ffective date for a reporting enterprise's ggem certain entities. It addresses concerns
that the joint consolidation model under develophignthe FASB and IASB and may result in a difféareonclusion for asset managers and
that an asset manager consolidating certain furmdddanot provide useful information to investorsieTadoption of these standards did not
have a material effect on our financial statements.

In June 2009, the FASB issUedlS No. 166, Accounting for Transfers of Finanéiatets—an amendment of FASB Statementas40
codified in ASC Topic 860Transfers and ServicingASC 860)). ASU No. 2009-16 issued in December 2@d8oves the concept of a
qualifying special purpose entity from Topic 86@armoves the exception from applying Topic 8Z0nsolidation of Variable Interest
Entities, for qualifying special purpose entities. This ABlddifies the financial components approach useékbpic 860 and limits the
circumstances in which a financial asset, or partiba financial asset, should be derecognized ita@lly, enhanced disclosures are required
to provide financial statement users with greatamgparency about transfers of financial assetadrahsferor's continuing

F-37




Table of Contents

WALKER & DUNLOP
Notes to Condensed Consolidated and Combined Finaat Statements (Continued)

NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES ( Continued)

involvement with transferred financial assets. ABD was adopted by the Company on January 1, AZ0adoption of the revised guidance
did not have a material impact on our financiatesteents.

NOTE 3—MORTGAGE SERVICING RIGHTS

Mortgage servicing rights (MSR) represduet fair value of the servicing rights retained by Company for mortgage loans originated and
sold. The capitalized amount is equal to the egéthéair value of the future expected cash flonwsoagted with the servicing rights. The
following describes the key assumptions used ioutating each loan's MSR:

Discount rate—Depending upon loan type, the discount rate usedainagement's best estimate of market discowe®. réhe rates used
for loans originated were 12% to 15% for each efttiree years presented.

Estimated Life-The estimated life of the MSRs approximates theest maturity date of the underlying loan and maydduced by 6 to
12 months based upon the expiration of varioussygenake-whole payment lockout provisions priothat stated maturity date.

Servicing Cost-The estimated future cost to service the loaritferife of the MSR is subtracted from the estirddteure cash flows.
The rights are being amortized in proportio and over the period of net servicing incomeagithe effective interest method.

The Company reported writdfs of MSRs related to loans that were repaidmache expected maturity or the servicing righgéng sold
These amounts are included with the amortizatigperge in the accompanying condensed consolidatedambined statements of income.

Management periodically reviews the cafzital MSRs for impairment. The fair value of the MS®R September 30, 2010 was
$120 million.

Activity related to capitalized MSRs forobeof the nine-month periods ended September 30) 26d 2009 was as follows ($ in
thousands):

2010 2009
Beginning balanc $ 81,427 $ 38,94!
Acquisition date fair value of MSF
contributed by Column acquisitic — 24,98¢
Additions 31,42: 20,68:
Amortization (11,997 (9,427
Retirements and oth (1,175 (472)
Ending balanci $ 99,68: $ 74,72
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WALKER & DUNLOP
Notes to Condensed Consolidated and Combined Finaat Statements (Continued)
NOTE 4—GUARANTY OBLIGATION AND ALLOWANCE FOR RISK-S HARING OBLIGATIONS

When a loan is sold to Fannie Mae undefFtmeie Mae DUS program, the Company typically egite guarantee a portion of the
ultimate loss incurred on the loan should the heerofail to perform. The compensation for this risla component of the servicing fee on the
loan. No guaranty is provided for loans sold unttierFreddie Mac, HUD or other investor loan progsam

The Company recognizes, upon inceptiomefguaranty, the greater of the fair value of thargntor's obligation. The fair value includes
the obligation to stand ready to perform over #rentof the guaranty (the non-contingent guararatydl, its obligation to make future payments
should those triggering events or conditions o¢cantingent guaranty). Historically the continggntaranty recognized at inception has been
de minimis.

In determining the fair value of the gudyambligation, we consider the risk profile of tbellateral, historical loss experience, and various
market indicators. Generally, the estimated falu@af the guaranty obligation is based on thegmtsgalue of the future cash flows expecte
be paid under the guaranty over the estimateafifbe loan historically three to five basis poip&s year, discounted using a 12-15 percent
discount rate. The discount rate and estimatediigzl are consistent with those used for the ciounl of the MSR.

This amount is presented as the "Guarabtig@tion" in the financial statements, and for tliee months ended September 30, 2010 and
2009, was $1.6 million and $2.1 million, respedijv&Ve subsequently amortize the guaranty obligatio a straight-line basis over the life of
the mortgage loan with a corresponding reductioaniortization expense. The corresponding redudti@mortization expense for all
capitalized guaranty obligations was $1.0 milliord&21.0 million for the nine months ended Septen3e2010 and 2009, respectively.

Subsequently, we evaluate the allowanceis&rsharing obligations by monitoring the perfamee of each loan for triggering events or
conditions that may signal a potential defaultsibnations where payment under the guaranty isgiregband estimable on a specific loan we
record an additional liability for the estimateddahrough a charge to the provision for risk-stgadbligations in the income statement, along
with a write-off of the loan-specific MSR. The ammiwf the provision considers our assessment dikbBhood of payment by the borrower,
the estimated disposition value of the underlyioiateral and the level of risk-sharing. Historigathe loss recognition occurs at or before the
loan becoming 60 days delinquent.

As of September 30, 2010 and 2009, the maxi quantifiable contingent liability associatedlwguarantees was $1.3 billion and
$1.1 billion, respectively. The maximum quantifialgiontingent liability is not representative of #ietual loss we would incur. We would be
liable for this amount only if all of the loans wervice for Fannie Mae, for which we retain sonsk df loss, were to default and all of the
collateral underlying these loans were worthless.

NOTE 5—SERVICING
The aggregate amount of all loans the Campeas servicing for various institutional investat September 30, 2010 was $14.2 billion.
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Notes to Condensed Consolidated and Combined Finaat Statements (Continued)
NOTE 6—NOTES PAYABLE

Warehouse Notes Payabltelo originate loans for our customers, we havebdisteed warehouse facilities which advance fundsston a
short term basis usually 2-45 days to facilitatelosing our customers loans under pre-approveesiiov program. The Company has arranged
for warehouse lines of credit in excess of $300ioml At September 30, 2010, our warehouse borrge/eggregated $119.1 million under the
Bank facilities. The rates under these warehousétfas continue to be computed based on the aeBd-day LIBOR plus 1.0 to 2.75%.
Included in interest expense was $0.1 million afildees for the nine months ended September 30, 201

For the nine-month periods ended Septer®®e2010 and 2009 the Company incurred interestresg on its warehouse facilities of
$3.4 million and $1.5 million, respectively. Thetes payable are subject to various financial contnand the Company was in compliance
with all such covenants at September 30, 2010.

NOTE 7—FAIR VALUE MEASUREMENTS

The Company uses valuation techniguesatteatonsistent with the market approach, the incappeoach and/or the cost approach. In
to valuation techniques refer to the assumptioasriarket participants would use in pricing theeass liability. Inputs may be observable,
meaning those that reflect the assumptions mageticipants would use in pricing the asset or ligbdeveloped based on market data
obtained from independent sources, or unobservatdaning those that reflect the reporting entityws assumptions about the assumptions
market participants would use in pricing the assdiability developed based on the best informatiwailable in the circumstances. In that
regard, ASC 820 establishes a fair value hierafohyaluation inputs that gives the highest priptid quoted prices in active markets for
identical assets or liabilities and the lowest ptyoto unobservable inputs. The fair value hiehgris as follows:

. Level 1—Financial assets and liabilities whose values aseth on unadjusted quoted prices in active maféetdentical asselt
or liabilities that the Company has the abilityatcess.

. Level 2—Financial assets and liabilities whose valuesased on inputs other than quoted prices includéevel 1 that are
observable for the asset or liability, either dilgor indirectly. These might include quoted peder similar assets or liabilities
in active markets, quoted prices for identicaliorilar assets or liabilities in markets that are active, inputs other than quoted
prices that are observable for the asset or Itgh{#iuch as interest rates, volatilities, prepaynspeeds, credit risks, etc.) or
inputs that are derived principally from or corrofied by market data by correlation or other means.

. Level 3—Financial assets and liabilities whose valueshased on inputs that are both unobservable andisant to the
overall valuation.

The Company's MSRs are measured at faievah a nonrecurring basis. That is, the instrusarg not measured at fair value on an
ongoing basis but are subject to fair value adjastsin certain circumstances (for example, wheretlis evidence of impairment). The
Company's MSRs do not trade in an active, open etavkh readily observable prices. While sales &R& do occur, precise terms and
conditions vary with each transaction and are eatily available. Accordingly, the estimated featue of MSRs using discounted cash flow
("DCF") models that calculate the present valuestimated future net servicing income. The modabiters and incorporates individual loan
characteristics, contractually specified servidiegs, prepayment assumptions, delinquency ratescherges, other ancillary revenue, costs to
service and other economic factors. The Comparssesses and periodically adjusts the underlyingtén@nd assumptions used in the mod
reflect observable
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NOTE 7—FAIR VALUE MEASUREMENTS (Continued)

market conditions and assumptions that a markeicjpent would consider in valuing an MSR asset.Rd&ire carried at the lower of
amortized cost or estimated fair value.

The carrying amounts and the fair valuethefCompany's financial instruments as of Septerd®e2010, are presented below ($ in
thousands):

Carrying
Amount Fair Value
Financial asset:
Cash and cash equivalel $ 20,05¢ $ 20,05¢
Restricted cas 3,241 3,241
Pledged securitie 13,571 13,57:
Derivative asset 5,94( 5,94(
Total financial assel $ 42,81¢ $ 42,81¢
Financial liabilities:
Derivative liabilities $ 2,606 $ 2,60¢
Total financial liabilities $ 2606 $ 2,60¢

The following methods and assumptions wsexl to estimate the fair value of each classafiitial instruments for which it is
practicable to estimate that value:

Cash and Cash Equivalents and RestricteshCa The carrying amounts, at face value or cost picrued interest, approximate fair
value because of the short maturity of these instnis.

Pledged Securities-Consist of highly liquid investments in commergialper of AAA rated entities. Investments typicdlbve maturitie
of 90 days or less, and are valued using quote#leharices from recent trades.

Derivative Instruments-Consist of interest rate lock commitments and fndvsale agreements. These instruments are vasirgl u
discounted cash flow models ("DCF") developed basedhanges in the U.S. Treasury rate and otheresisle market data. The value was
determined after considering the potential impdatotlateralization adjusted to reflect nonperfonmoa risk of both the counterparty and the
Company.

The fair value of the Company's forwardesatontracts to investors solely considers the etamice movement of the same type of
security between the trade date and the balanet date (Level 3). The market price changes ar¢ipliatl by the notional amount of the
forward sales contracts to measure the fair vaélggregate contract values at September 30, 2018uanenarized below ($ in thousands):

Notional or Assumed Interest Rate Total Fair
Principal Gain (Loss) Movement Value
Amount on Sale Effect Adjustment
Rate lock
commitme $ 76,457 $ 3,83t % 1,44C $ 5,27¢
Forward sale
contracts 195,45 — (2,577 (2,577
Receivable
of loans
held for
sale 118,99° 2,82¢ 1,13: 3,95¢
Total $ 6,66 $ — $ 6,66¢
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NOTE 8—COMMITMENTS AND CONTINGENCIES

Fannie Mae DUS Related Commitmer@ommitments for the origination and subsequerg aal delivery of loans to Fannie Mae
represent those mortgage loan transactions wheredtrower has locked an interest rate and schedidsing and the Company has entered
into a mandatory delivery commitment to sell thendo Fannie Mae. The Company accounts for thesenitonents as derivatives recorded at
fair value (Note 7).

The Company is generally required to shiaeerisk of any losses associated with loans solbnhnie Mae under the Fannie Mae DUS
program (the Fannie Mae DUS riskaring obligations). The Company is required tusethis obligation by assigning restricted caalaice:
and securities to Fannie Mae. The reserve for lozgbe posted over the first 48 months.

Under the provisions of the Fannie Mae Ddg&ement, the Company must also maintain a cdetaéh of liquid assets referred to as the
operational and unrestricted portions of the remplineserves each year for each period presentsel tbguirements were satisfied by the
Company. Fannie Mae has established benchmarkastintbr capital adequacy, and reserves the rigterminate the Company's servicing
authority for all or some of the portfolio. For aktriods presented the Company satisfied and egdebeé capital adequacy requirements.

Litigation—On February 17, 2010, Capital Funding Group, (i€apital Funding") filed a lawsuit in the stater€@iit Court of
Montgomery County, Maryland against Walker & DunlbhC for alleged breach of contract, unjust enmamnt and unfair competition arising
out of an alleged agreement that Capital Fundirmbviith Column to refinance a large portfolio of Egrhealthcare facilities located through
the United States (the "Golden Living FacilitieCapital Funding alleges, among other things, ahadntract existed between it and Column
(and its affiliates) whereby Capital Funding allélyehad the right to perform the HUD refinancing fbe Golden Living Facilities and
according to which Capital Funding provided cerileged proprietary information to Column andaf8liates relating to the refinancing of
the Golden Living Facilities on a confidential tmsCapital Funding further alleges, among othergsi(including certain claims made against
Walker & Dunlop, LLC as a result of its allegedians), that Walker & Dunlop, LLC, as the allege@¢aessor by merger to Column, is bound
by Column’s alleged agreement with Capital Fundamgl breached the agreement by taking for itselbgportunity to perform the HUD
refinancing for the Golden Living Facilities. CadiFunding demands alleged damages of approxim@glymillion on its claim for breach of
contract or unjust enrichment and $30 million orenfor its unfair competition claim as well as ingive relief. On May 3, 2010, the Comp:
answered the complaint, denying liability for &lt¢e claims, and is defending itself against thegations. The court denied Walker &
Dunlop, LLC's motion to dismiss the unfair competitclaim. A trial date for the matter is scheduledSpring 2011.

The Company is not aware of any contratween the plaintiff and Column or its affiliategyeeding the right to refinance the Golden
Living Facilities. Moreover, the Company believeattWalker & Dunlop, LLC did not assume any of thghts or liabilities related to the
original Golden Living Facilities financing, whiakas provided in part by Column's parent companyu@a Financial, Inc. Pursuant to the
Column Transaction Agreement, Column generally edjte indemnify Walker & Dunlop, LLC against lialkjl arising from Column's conduct
prior to Column's transfer of the assets to Wak&unlop, LLC. However, pursuant to the Column Tsaation Agreement, Column's
indemnification obligation arises only after Columateives a claim notice following the resolutidrite litigation that specifies the amount of
Walker & Dunlop, LLC's claim.
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NOTE 8—COMMITMENTS AND CONTINGENCIES (Continued)

To provide for greater certainty regard@gumn’s indemnification obligations before theotaion of this litigation and to cap our total
loss exposure, we secured a further agreement@aomn in November 2010 confirming that it will imchnify the Company for any liabilitie
that arise as a result of this litigation. As parthis further indemnification agreement, in theet Column is required to pay us for any
liabilities under the Capital Funding litigatiorathit otherwise would not have been obligated tpyrader the Column Transaction Agreement,
the Company will indemnify Column for an amounttog3.0 million. Also as part of this further indgification agreement, William Walker,
the Company's Chairman, President and Chief Exex@ificer, and Mallory Walker, in their individuabpacities, agreed that if Column is
required to indemnify the Company under this agesgmand otherwise would not have been obligatgmhyosuch amounts under the Column
Transaction Agreement, Messrs. William Walker arallivty Walker will pay any such amounts in exceE$20 million but equal to or less
than $6.0 million. As a result of this agreemelné Company will have no liability or other obligatifor any damage amounts in excess of
$3.0 million arising out of this litigation. As asult of the indemnification claim procedures digsat above, the Company may be required to
bear the significant costs of the litigation ang adverse judgment unless and until it is abler&vail on its indemnification claim. The
Company believes that it will fully prevail on itsdemnification claims against Column, and the Campultimately will incur no material loss
as a result of this litigation, although there bamno assurance that this will be the case.

In the normal course of business, the Canggamay be party to various claims and litigationthe opinion of management, based on the
opinion of legal counsel, the resolution of thes#ters is not expected to have a material advéfset ®n the Companies' financial position or
future results of operations.

Other commitments-The Company has entered into an agreement witbrumiders pursuant to the registration of commanrist
securities. The costs are being recorded as irtturre

NOTE 9—TRANSACTIONS WITH RELATED PARTIES

Column, an affiliate of Credit Suisse Sé&ges (USA) LLC, owns a 35% interest in Walker & @lap, LLC and Credit Suisse Securities
(USA) LLC, an affiliate of Column, is participatiras an underwriter for the public common stock rirfifg

From time to time, the Company has madethsances to shareholders or members for quadstimated taxes. These tax advances
generally have been repaid through quarterly thistions within 12 months. As of September 30, 2@d0Oadvances to hon-executive
shareholders totaling $0.7 million were outstanding are included in servicing fees and other vatd#es. On July 28, 2010 a dividend was
declared to be paid net of these advances.

NOTE 10—FORMATION TRANSACTIONS

As part of the formation transactions, Wal& Dunlop, Inc. (WDI) was incorporated in Marython July 29, 2010, and has had no
activity other than its initial capitalization. Amart of the Company's initial public offering the@pany expects the shares of the Company's
interests to be exchanged for shares of WDI, riesuih 14.7 million shares of our common stock tartsling. This exchange will be treated as
a stock-split.
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NOTE 10—FORMATION TRANSACTIONS (Continued)

Pro forma basic EPS and diluted EPS arepated by dividing pro forma net income availabletonmon stockholders by the pro forma
weighted-average number of shares expected todraattoutstanding for the periods presented. Changmenership interests during any
period are weighted for the portion of the periodttshares will be deemed outstanding.

The following is a calculation of the pariha basic and diluted earnings per share for ithe-month periods ended September 30 ($ in
thousands, except per share data):

2010 2009
Net income $ 29,52¢ $ 28,71¢
Pro forma income tax expen $ 11,22 $ 6,76%
Pro forma net incom $ 18,30¢ $ 21,95¢
Pro forma basic and diluted

income per shar $ 124 $ 1.5t
Pro forma weighted-average

number of common shar 14,741,50. 14,124,49
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Independent Auditors' Report

The Board of Directors
Column Guaranteed, LLC;

We have audited the accompanying stateofdirtancial condition of Column Guaranteed LLCgthCompany"), a majority owned
subsidiary of Column Financial, Inc., as of Decenttie 2008 and the related statements of operatairages in members' equity and cash
flows for the year then ended. Those financiakstents are the responsibility of the Company's gamant. Our responsibility is to express
an opinion on these financial statements basedioauwdit.

We conducted our audit in accordance wittlitang standards generally accepted in the Urtiitedes of America. Those standards require
that we plan and perform the audit to obtain reablanassurance about whether the financial statesnaes free of material misstatement. An
audit includes consideration of internal controéofinancial reporting as a basis for designingitaurebcedures that are appropriate in the
circumstances, but not for the purpose of exprgsaimopinion on the effectiveness of the Companiesnal control over financial reporting.
Accordingly, we express no such opinion. An autfibancludes examining, on a test basis, evideopparting the amounts and disclosures in
the financial statements, assessing the accouptingiples used and significant estimates made dgagement, as well as evaluating the
overall financial statement presentation. We belithat our audit provides a reasonable basis foopimion.

In our opinion, the financial statementeneed to above present fairly, in all materialpests, the financial position of the Company as of
December 31, 2008, and the results of its operatgoml its cash flows for the year then ended ificrarity with U.S. generally accepted
accounting principles.

/sl KPMG LLP

March 30, 2009
New York, New York
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COLUMN GUARANTEED LLC
(A majority owned subsidiary of Column Financial, Inc.)

Statement of Financial Condition
December 31, 2008
(In thousands)

ASSETS

Cash and cash equivalel $
Receivables from affiliate

Mortgage loans held for sale (of which $34,379 wasumbered

Mortgage servicing right

Accrued interest receivab

Other asset

Total asset $

LIABILITIES AND MEMBERS' EQUITY

Shor-term borrowings from an affiliat $
Assets sold under agreements to repurchase witlffiiate

Accounts payable and accrued expet

Payables to parent and affilial

Guarantee

Other liabilities

Total liabilities

9,231
1,113
50,37¢
26,82:
31C
521

88,37¢

30,54¢
30,94:
5,58¢
1,00z
8,03:
25C

76,36:

Majority member's intere:
Minority member's intere:

Total members' equit
Total liabilities and members' equ $

See accompanying notes to financial statements.
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COLUMN GUARANTEED LLC
(A majority owned subsidiary of Column Financial, Inc.)

Statement of Operations
Year Ended December 31, 2008
(In thousands)

Revenues
Gains from mortgage banking activiti
Loan servicing and other fe
Change in fair value of mortgage servicing ric

Interest incomt
Interest expens
Net interest incom
Total net revenue
Expenses
Employee compensation and bene
Management fee
Communication:
Occupancy and equipment rer
Professional fee
Impairment of goodwill and intangible ass
Other operating expens
Total expense
Net loss

See accompanying notes to financial statements.
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4,90¢

(4,961)

14,11

3,79¢
1,68¢

2,112
16,22¢

10,13¢
3,14(C
187
79¢
2,93¢
24,12¢
733

42,05t
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COLUMN GUARANTEED LLC
(A majority owned subsidiary of Column Financial, Inc.)

Statement of Changes in Members' Equity
Year Ended December 31, 2008

(In thousands)

Majority Minority Total
Member's Member's Members'
Interest Interest Equity
Balances as of December 31, 2( $ 33,10 $ 467¢ $ 37,78(
Net loss (23,48¢) (2,349 (25,829
CSG Share Plan activi 62 — 62
Balances as of December 31, 2( $ 967¢ $ 2,33 $ 12,01

See accompanying notes to financial statements.
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COLUMN GUARANTEED LLC
(A majority owned subsidiary of Column Financial, Inc.)

Statement of Cash Flows
Year Ended December 31, 2008

(In thousands)

Cash flows from operating activitie

Net loss

Adjustments to reconcile net loss to net cash usegerating activities
CSG Share Plan activi
Change in the fair value of mortgage servicing ts
Impairment of goodwil
Impairment of intangible ass

Changes in operating assets and operating liasil
Mortgage loans held for sa
Mortgage servicing rights resulting from transfefsinancial asset
Receivables from parent and affilia
Accrued interest receivab
Other asset
Guarantet
Payables to parent and affilia
Other liabilities
Accounts payable and accrued expet

Net cash used in operating activit

Cash flows from financing activitie
Payables to parent and affilial
Dividend equivalents on CSG share plan acti
Shor-term borrowing from affiliat
Assets sold under agreements to repurchase wilffidate

Net cash provided by financing activiti

Increase in cash and cash equival
Cash and cash equivalents as of the beginningast

Cash and cash equivalents as of the end of

SUPPLEMENTAL DISCLOSURE
Cash payments for intere

See accompanying notes to financial statements.
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$ (25,829

67
4,961
14,12¢
10,00(

(30,75:)
(8,349)
(747)
14C
(459)
2,161
(3,195)
25(
2,19:

(35,42)

(7,814

(5

30,54¢
13,35¢
36,08¢
65¢

8,57:

$ 9,23

$ 7,53
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COLUMN GUARANTEED LLC
(A majority owned subsidiary of Column Financial, Inc.)
Notes to Financial Statements
December 31, 2008
1. Summary of Significant Accounting Policies
The Company

Column Guaranteed LLC (the "Company") maority owned subsidiary of Column Financial, I{the "Parent"). The Parent is a wholly
owned subsidiary of DLJ Mortgage Capital, Inc., amdndirect wholly owned subsidiary of Credit S&gUSA), Inc. and Credit Suisse
Holdings (USA), Inc. ("CS Holdings") whose ultimgiarent is Credit Suisse Group ("CSG").

On November 26, 2003 the Parent acquire8Déf interest in Investment Property Mortgage, C.L('IPM™) and an 80% interest in
certain assets and liabilities of the Income Priypeoan Division of Standard Mortgage Corporatit8NIC"). Simultaneously with the closing
of the acquisition, IPM was converted from a Loais limited liability company to a Delaware limitéability company and renamed Column
Guaranteed LLC, and the assets and liabilities isegdrom SMC were contributed to the Company. S{¢t@ "Minority Member"), who
previously owned 50% of IPM, retained a minoritjeirest of 20% in the Company. SMC also contribiibair remaining 20% of certain assets
and liabilities of the Income Property Loan Divisio

The results of the Company's operationsaboeated 80% to the Parent and 20% to the Mipddiember with the exception of certain
expenses related to purchase accounting adjustmeqgtsred under Statement of Financial AccounStandards ("SFAS") No. 141, "Business
Combinations". For the year ended December 31, #08& were purchase accounting adjustments refatie impairment of goodwill and
the indefinite-lived intangible asset. See notdatnore information.

The Company originates and services comiadarailtifamily mortgage loans and is an approvedie Mae Delegated Underwriting and
Servicing ("DUS™") lender. DUS™ is Fannie Mae'sipipal line of business for purchasing individualltifiamily loans. Fannie Mae
delegates the responsibility for originating, undéting, closing, and delivering multifamily mortgas in accordance with the Fannie Mae
Guide to the DUS™ Lenders.

The Company is also an approved FederaldHooan Mortgage Corporation ("Freddie Mac") ProgRlus® Seller/Servicer. Freddie
Mac's Program Plus® network is a group of multifigrtean originators and servicers across the UnBtades. Program Plus® Seller/Servicers
are approved for specific geographic areas. Thepgaowyis approved geographic territory is Louisiaviessissippi, Georgia, Hawaii and
California. Additionally, the Company is approvedparticipate in Freddie Mac's Multifamily Target&tfordable Seller/Servicer Program®.

The Company is also an approved FederasidguAdministration ("FHA") Title 1l mortgagee relgied by the U.S. Department of
Housing and Urban Development ("HUD") (collectiveliiUD Programs™). The Company is also an apprdvedtifamily Accelerated
Processing ("MAP™) program lender. MAP is FHA's gnam designed to delegate much of the underwrigsgonsibility to lenders, thereby,
improving the speed and consistency of FHA undeiwgi The Company's FHA Title 1l and MAP designasaallow it to participate in all loe
programs offered by HUD to finance multifamily, s&s housing and healthcare facilities.

The Company is an approved Government Natiblortgage Association ("Ginnie Mae") issuerlie Ginnie Mae | Multifamily
Mortgage-Backed Securities Program.
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COLUMN GUARANTEED LLC
(A majority owned subsidiary of Column Financial, Inc.)
Notes to Financial Statements (Continued)
December 31, 2008
1. Summary of Significant Accounting Policies (Corihued)

On January 30, 2009, the Company entettecaim agreement with Green Park Financial Limitadrrship and Walker & Dunlop, Inc.
(collectively, "Green Park Financial") to form awentity, Walker & Dunlop LLC ("W&D"), and for eacparty to contribute certain of their
assets related to the origination, underwritingg sad servicing of multi-family real estate loanade pursuant to the various approved
programs with Fannie Mae, Freddie Mac and Ginnie W& W&D. In addition, the Company agreed to citmite certain cash consideration
all in exchange for a membership interest in W&Dllgctively, "Formation Agreement").

Upon the closing of the Formation Agreemémt Company contributed cash plus its core asisetsding certain mortgage servicing
rights, along with certain office space and empésy® W&D, in exchange for a 35% membership inteéreg/&D. See Notes 10 and 12 for
more information.

The accompanying financial statements tmen prepared from separate records maintaineldeb@ampany and may not necessarily be
indicative of the financial condition or resultsitsf operations that would have existed if the Canyhad been operated as an unaffiliated
entity.

Significant Accounting Policies

Basis of financial information. To prepare the financial statements in accaréavith accounting principles generally acceptethe
United States of America, management must makeainegstimates and assumptions. The reported amotiassets and liabilities and
revenues and expenses are affected by these esgiarad assumptions. Estimates, by their naturdyaared on judgment and available
information. Therefore, actual results could diffeaterially from these estimates. All significamtercompany balances and transactions have
been eliminated.

Cash and cash equivalentsCash and cash equivalents include demand defesd in banks and certain highly liquid investitsewith
original maturities of 90 days or less.

Assets sold under agreements to repurcivitbean affiliate. The Company enters into transactions with éifizaé involving assets so
under agreements to repurchase ("repurchase agneeine finance the Company's mortgage loan inmgntRepurchase agreements are
treated as financing arrangements and are cairiezhé&ract amounts that reflect the amount at wiiiehmortgage loan inventory will
subsequently be repurchased. Interest on suchaob@imounts is accrued and included in payablparent and affiliates in the statement of
financial condition. As of December 31, 2008 thegiag value of these repurchase agreements appetgs fair value. Management
determines fair value in a manner similar to deteimg the fair value of mortgage loans held foresal

Fair value. Certain of the Company's assets and liabildiescarried at fair value. See Note 2 for morerimiation.

Mortgage loans held for sale. Mortgage loans held for sale represent comrakenecortgage loans originated by the Company and are
carried at fair value with the changes in fair waincluded in gains from mortgage banking actigiiiethe statement of operations.
Management determines fair value primarily basezhupe forward sales price received for loans smlEannie Mae, Freddie Mac and HUD
under the DUS™ Program, the Program Plus® Selleri@s Program and the FHA Title Il
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COLUMN GUARANTEED LLC
(A majority owned subsidiary of Column Financial, Inc.)
Notes to Financial Statements (Continued)
December 31, 2008

1. Summary of Significant Accounting Policies (Corihued)

program respectively. As of December 31, 2008 alftgage loans held for sale were originated byGbmpany and were pending sale to
Fannie Mae, Freddie Mac, and Ginnie Mae, pursuatita DUS™ lender agreement, the Program Plus@i$ed#rvicer Program, and
Multifamily Mortgage-Backed Securities Program pestively. Originations and sales of mortgage |daeld for sale are recorded on a
settlement date basis. Interest is accrued onatigage loans held for sale with the exceptiorhoke that are 90 days delinquent or more.

Mortgage servicing rights. Mortgage servicing rights are recognized aasset when the Company sells loans it originateldretains
the right to service the loans. The Company isirequinder the provisions of the DUS™ program tairethe servicing rights related to
Fannie Mae DUS™ loans. The Company also servieeftbddie Mac and HUD loans that it originates. fgage servicing rights are carries
fair value with changes in fair value recognizedhie statement of operations. See Note 4 for mdogmation.

Goodwill and identifiable intangible asset.Goodwill represents the amount by which thechase price exceeds the fair value of the net
tangible and intangible assets of an acquired compa the date of acquisition. Goodwill and thegfikitedived intangible assets are reviev
annually for impairment. Based upon the Companysial review, the goodwill and the intangible asgete fully impaired. See Notes 10 and
12 for more information.

Other assets. Other assets include commitments to sell comimlemortgage whole loans which the Company hastedeto account for
at fair value and other receivables.

Gains from mortgage banking activitiesGains from mortgage banking activities inclg@éns and losses on mortgage loans held fol
and commitments to sell commercial mortgage whmda$. Gains and losses on mortgage loans helalage recognized on a settlement
basis. Also included in gains from mortgage banlkiotivities are mortgage whole loan originationsfegnich are recognized upon origination.

Loan servicing and other fees.Loan servicing and other fees are recognizetiesare earned over the life of the servicingfpbo.

Interest income (expense)Interest income includes interest income onGbmpany's cash and cash equivalents and mortgage helc
for sale as well as interest income on customeoesdeposits. Interest expense includes intereshont-term borrowings from the Parent and
an affiliate and repurchase agreements with aticaéi

Management fees. Certain expenses are allocated to the Compgi@SoHoldings under a service agreement for sesyiezformed on
behalf of the Company. The service agreement enassgs compensation and benefits, clearing fe¢lgnsent and transaction processing
services, as well as accounting, legal, leasetitfasj and other support services, which are imeetal to amounts incurred directly by the
Company. See Note 3 for more information.

Share-based compensationThe Company recognizes compensation expensetweequired service period on a straight-lingiv&or
all share options, share units and share awarasgegrander
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December 31, 2008

1. Summary of Significant Accounting Policies (Corihued)

the Credit Suisse Group Master Share Plan (thereSPlan"). See Notes 3 and 9 for more information.

Income taxes. The Company is treated as a partnership for fedral income tax purposes. Therefore, under tdxSregulations, the
partnership itself is generally not subject to fadlestate or local income taxes. Accordingly, fedlestate or local income taxes have not been
provided for in the accompanying financial statetaeBach partner is responsible for reporting thlicable share of the partnership's incc
gain, losses, deductions and credits on their iddal or corporate tax returns.

The Company remains open to examinatiom feither federal or Texas jurisdictions for thernge2005 and forward. The Company does
not anticipate any settlements that would resudt material change to its financial statements.

Recently Adopted Accounting Standards
FSP SFAS 157-3

In October 2008, the Financial Accountirigrislards Board ("FASB") issued FASB Staff Posi{{tfSP") SFAS 157-3, "Determining the
Fair Value of a Financial Asset When the MarketToat Asset Is Not Active" ("FSP SFAS 157-3"). FSIPAS 157-3 clarifies the application
of SFAS No. 157, "Fair Value Measurements” ("SFA3") in a market that is not active and providegsample to illustrate key
considerations in determining the fair value oiraficial asset when the market for that financéakais not active.

FSP SFAS 157-3 is effective upon issuamodiding prior periods for which financial statemt& have not been issued. The adoption of
FSP SFAS 157-3 did not have a material impact erCtmpany's financial condition, results of operadior cash flows.

FSP SFAS 133-1 and FIN 45-4

In September 2008, the FASB issued FSP SE3851 and FASB Interpretation ("FIN") 45-4, "Dieslres about Credit Derivatives and
Certain Guarantees: An Amendment of FASB StateNentL33 and FASB Interpretation No. 45; and Claafion of the Effective Date of
FASB Statement No. 161" ("FSP SFAS 133-1" and "EBN4"). FSP SFAS 133-1 and FIN 45-4 applies toitetivatives within the scope of
FASB Statement No. 133 "Accounting for Derivativstruments and Hedging Activities" ("SFAS 133") hghinstruments that have
embedded credit derivatives, and guarantees witleirscope of FIN No. 45, "Guarantor's Accounting Bisclosure Requirements for
Guarantees, Including Indirect Guarantees of Inetiiéss of Othersan interpretation of FASB Statements No. 5, 57, Hditland rescission
FASB Interpretation No. 34" ("FIN 45").

FSP SFAS 133-1 and FIN 4smends SFAS 133 to require sellers of credivdévies to disclose information about credit detiixes ant
hybrid instruments that have embedded credit devies These disclosures include the nature ama ¢éithe credit derivative, the maximum
potential of future payments the seller could lmpiieed to make under the credit derivative, theyalue of the credit
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1. Summary of Significant Accounting Policies (Corihued)

derivative and the nature of any recourse provistbat would enable the seller to recover fromdtparties any amounts paid under the credit
derivative.

FSP SFAS 133-1 and FIN 45-4 also amends4Blid include the status of the payment and perdoice risk of the guarantee. The
adoption of FSP SFAS 133-1 and FIN 45-4 did noehav impact on the Company's financial conditiesults of operations or cash flows.

Standards to be Adopted in the Future Periods
SFAS 160

In December 2007, the FASB issued SFAS160, "Noncontrolling Interests in Consolidated Ficial Statements—an amendment of
ARB No. 51" ("SFAS 160"). SFAS 160 amends AccountiResearch Bulletin No. 51 to establish accouraimd reporting standards for a
noncontrolling interest in a subsidiary and foralesolidation of a subsidiary.

SFAS 160 requires the recognition of a momiolling interest as equity in the consolidatedificial statements and separate from the
parent's equity. In addition, net income attriblgab the noncontrolling interest must be includedonsolidated net income on the face of the
consolidated statement of operations. SFAS 16fiesthat changes in a parent's ownership intenestsubsidiary that do not result in
deconsolidation are equity transactions if the paretains its controlling financial interest. SFAG0 has additional disclosure requirements
that clearly identify and distinguish between thieiests of the parent and the interests of theowrolling owners.

SFAS 160 is effective for fiscal years, amegrim periods within those fiscal years, begimnon or after December 15, 2008. The
Company adopted the presentation and transactidamee of SFAS 160 as of January 1, 2009.

2. Fair Value of Assets and Liabilities

The fair value of certain of the Comparagsets and liabilities is based on observable éngiitese instruments include commitments to
sell commercial mortgage whole loans and mortgaged held for sale.

In addition, the Company holds assets foictvno prices are available, and which have lgtl@o observable inputs. For these instrun
the determination of fair value requires subjectissessment and varying degrees of judgment deyeadiliquidity, concentration, pricing
assumptions and the risks affecting the specifitrilment. In such circumstances, valuation is d@texd based on management's own
assumptions about the assumptions that marketjmanits would use in pricing the asset (includieguenptions about risk). These instruments
include mortgage servicing rights. Valuation tecfugis for certain of these instruments are describa@ fully below.

Further deterioration of financial marketald significantly impact the fair value of thdggancial instruments and the Company's results
of operations and financial condition.
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Fair Value Hierarchy

Assets and liabilities recorded in the Camps statement of financial condition at fair \eahs of December 31, 2008 have been
categorized based upon the relative reliabilityhef fair value measures in accordance with SFAS 157

The levels of the fair value hierarchy dedined as follows in SFAS 157:

Level 1: Quoted prices (unadjusted) in active marketsdentical assets or liabilities that the Compaayg the ability to access at the
measurement date. This level of the fair valuean@hy provides the most reliable evidence of falue and is used to measure fair value
whenever available.

Level 2: Inputs other than quoted prices included wittérel 1 that are observable for the asset orlitgbeither directly or indirectly.
These inputs include: (a) quoted prices for simalssets or liabilities in active markets; (b) quapeices for identical or similar assets or
liabilities in markets that are not active, thatnsarkets in which there are few transactionsterasset or liability, the prices are not current,
price quotations vary substantially either overgior among market makers, or in which little infation is released publicly; (c) inputs other
than quoted prices that are observable for tha asdiability or (d) inputs that are derived pripally from or corroborated by observable
market data by correlation or other means.

Level 3: Inputs that are unobservable for the asseaability. These inputs reflect the Company's owsuasptions about the
assumptions that market participants would useiging the asset or liability (including assumptoabout risk). These inputs are developed
based on the best information available in theucitstances, which include the Company's own data.ddmpany's own data used to develop
unobservable inputs are adjusted if informationdatés that market participants would use diffessssumptions.

Fair value measurements are not adjustetldosaction costs.
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2. Fair Value of Assets and Liabilities (Continued)
Quantitative Disclosures of Fair Values
Following is a tabular presentation of featue of assets for instruments measured at &irevon a recurring basis:
Fair value of assets and liabilities

Quoted prices in
active markets

for identical Significant

assets or other observable Significant

liabilities inputs unobservable inputs Total at
December 31, 200: (level 1) (level 2) (level 3) fair value

(In thousands)

Assets
Mortgage loans held for sa $ — $ 50,37¢ $ — $ 50,37¢
Mortgage servicing right — — 26,822 26,822
Other asset — 48~ — 48t
Total assets at fair value $ — $ 50,86: $ 26,82: $ 77,68¢
Liabilities
Other liabilities $ — $ 25C $ — 3 25C
Total liabilities at fair value $ — $ 25C $ — 25C

Fair value measurements using significant unobseride inputs (level 3)

Mortgage
December 31, 2008 servicing rights Total
(In thousands)
Assets
Balance as of January 1, 200 $ 23,43¢ $ 23,43¢
Total losses (unrealize: (4,967) (4,967)
Purchases of servicing ass 8,34¢ 8,34¢

Balance as of December 31, 20( $ 26,82: $ 26,82:
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Gains and losses on assets measured at fair valuearecurring basis using significant unobservablénputs (level 3)

Change in fair

value of
mortgage
December 31, 2008 servicing rights
(In thousands)
Total losses included in earnings for the y $ (4,967)
Changes in unrealized losses relating to a:
still held at reporting dat $ (4,96))

Both observable and unobservable inputs Ipeaysed to determine the fair value of positidras have been classified within level 3. As a
result, the unrealized losses for assets withiall8\presented in the table above may include aairgfair value that were attributable to both
observable and unobservable inputs.

Qualitative Disclosures of Valuation Techniques
Mortgage loans held for sale

The fair value of mortgage loans held f@leds primarily based upon the forward sales peoeived for loans sold to Fannie Mae and
Ginnie Mae under the DUS™ Program and the Multifariiortgage-Backed Securities Program, respectjvatyl to Freddie Mac under the
Program Plus® Seller/Servicer Program.

Mortgage Servicing Rights

The fair value of mortgage servicing righissdetermined on the basis of internally devetbp®dels using several variables, including
discount rates, and the default and earlygagment rates of loans in the portfolio. The masgelesigned to discount the anticipated future
flows including ancillary fees associated with #agervicing rights on a loan by loan basis. Semgidees are based on the amortizing balance
of the underlying loan over its estimated life.lled in the model are deductions for the costetwice the loan. The model is updated
monthly for changes in the servicing portfolio.

Other Assets and Other Liabilities

The determination of the fair value of coittnents to sell commercial mortgage whole loanscilare recorded in other assets and other
liabilities in the statement of financial conditiotvolves only a limited degree of subjectivity bese the required inputs are observable in the
marketplace including the forward sales price nestifor loans sold.

F-58




Table of Contents

COLUMN GUARANTEED LLC
(A majority owned subsidiary of Column Financial, Inc.)

Notes to Financial Statements (Continued)

December 31, 2008

2. Fair Value of Assets and Liabilities (Continued)

Fair Value Option

The Company has elected fair value foraterf its financial statement captions as follows:

Mortgage loans held for sale. The Company has elected to account for origthatortgage loans held for sale entered into after
January 1, 2007 at fair value. These activitiesnameaged on a fair value basis, thus fair valuewamting is deemed more appropriate for

reporting purposes.

Other assets and other liabilities.The Company has elected to account for all citments to sell commercial mortgage loans entered
into after January 1, 2007 at fair value. These/itiels are managed on a fair value basis, thusviuie accounting is deemed more appropriate

for reporting purposes.

Gains/losses on assets where fair value option walected

Of which related to
interest expense

Of which related to gains from
mortgage banking activities

Total gains Of which related to
December 31, 2008 (losses) interest income
Mortgage loans helc
for sale $ 19,96 $ 2,861
Other asset 48t —
Other liabilities (250) —
Gains/losses on assets with fair value option elect
Total

December 31, 200: gains (losses)

(In thousands)

$ — % 17,10(
— 48t
— (250)
Of which Of which not
related to related to
credit risk credit risk

Assets
Mortgage loans held

for sale $ 19,96:
Other asset 48t
Other liabilities (250

(In thousands)

$ 19,967 $
48E
(250)
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Difference between the fair value and the aggregatepaid principal balances

Difference

between
aggregate
Of which Aggregate fair value
at fair unpaid and unpaid
December 31, 2008 value principal principal
(In thousands)
Assets
Mortgage loans hel
for sale $ 50,37¢ $ 50,65. $ 274
Other asset 48~ — 48~
Other liabilities 25C — 25C

3. Related Party Transactions

The Company's ultimate parent Credit Suas®ip and its banking subsidiary Credit Suisseiraély manage their funding activities and
lend funds to their subsidiaries and affiliatese Wompany relies on Credit Suisse for financinghiordinary course of business, the
Company enters into significant financing and opiegatransactions with affiliated companies andéyals that these transactions are generally
on market terms that could be obtained from uredl#hird parties.

The Company reimburses its Parent and C8ribies for allocated expenses under a serviceemgent. See Note 1 for more information.
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The following table sets forth related gaassets and liabilities as of December 31, 2008:

(In thousands)
ASSETS
Receivables from affiliate $ 1,11c
Total asset $ 1,11¢
(In thousands)
LIABILITIES
Shor-term borrowings from an affiliat $ 30,54¢
Assets sold under agreements to repurchase
an affiliate 30,94:
Payables to parent and affilial 1,00z
Total liabilities $ 62,49:

Included in the statement of operationsexgenses resulting from various financing actegitivith certain affiliates as well as fees for
services performed for the Company. For the yede@mecember 31, 2008, interest expense and maeatjéses charged to the Company
related parties, totaled approximately $1.7 millsord $3.1 million, respectively.

The Company enters into repurchase agresmeéti an affiliate to finance its mortgage loaneéntory. As of December 31, 2008, the fair
market value of assets that the Company had pletdgend affiliate was $34 million.

The Share Plan provides for the grant oftgepased awards to Company employees based on CS& shasuant to which employees
the Company may be granted, as compensation, stiaotiser equity-based awards as compensatiorefgices performed. CS Holdings
purchases shares indirectly from CSG to satisfgdtevards, but CS Holdings does not require reisgment from the Company; therefore,
amounts associated with these awards are consideragital contribution to the majority member aneldited to paid-in-capital. Amounts
contributed by CS Holdings relating to equity-baagards for the year ended December 31, 2008 wagh®bisand. See Notes 1 and 9 for
further information on the Company's share-basedpemsation.

4. Mortgage Servicing Rights

Mortgage servicing rights are carried @tvalue with changes in fair value recognizedha statement of operations. The Company owns
servicing rights related to outstanding loan badesnaf

F-61




Table of Contents

COLUMN GUARANTEED LLC
(A majority owned subsidiary of Column Financial, Inc.)
Notes to Financial Statements (Continued)
December 31, 2008

4. Mortgage Servicing Rights (Continued)

$4.9 billion as of December 31, 2008. The followtagle presents the mortgage servicing rights igfior the year ended December 31, 2008:

(In thousands)
Balance at beginning of ye $ 23,43¢
Change in fair value(1 (4,967
Mortgage servicing rights resulting frc
transfers of financial asse 8,34¢
Mortgage servicing rights at end of y¢ $ 26,82:

Q) Primarily represents changes due to payments anpatbsage of time.

The key economic assumptions used in détérmthe fair value of mortgage servicing righssa December 31, 2008 are as follows:

Weighted average life (in yeai 8.31

Prepayment rate (in rate per annt N/A(1)
Weighted average discount r: 10%-14%
Expected credit losses (in rate per ann 0.25%

Q) Commercial mortgage loans typically have prepayrpeottection in the form of prepayment lockouts and
yield maintenance. As a servicer of the Fannie KtekFreddie Mac programs the Company receives a
portion of the prepayment fees representing thieslwicing income and therefore the Company dogs n
expect prepayments to have a significant effedherfair value of the mortgage servicing rigl

The commercial mortgage servicing rightsigion process includes the use of a discountsld taw model to arrive at an estimate of
value at each balance sheet date. The cash flawngsi®ns and prepayment assumptions used in tbeutised cash flow model are based on
empirical data drawn from historical performanceh& mortgage servicing rights.

The cash flow model used to value the namgservicing rights is subjected to validatiomdeordance with the Company's model
validation policies. This process includes revidwhe theoretical soundness of the model and tla¢eck development process along with
ongoing performance monitoring.

The variables can change as market comditibange. The current market data utilized imtbetgage servicing rights valuation process
and in the assessment of the reasonableness vélmation is obtained from industry surveys anceotharket analysis.

5. Borrowings

Short-term borrowings from affiliates aentand obligations with interest approximating theefral funds rate, the London Interbank
Offered Rate or other money market indices. Suctolongs are generally used to finance mortgageddeeld for sale. As of December 31,
2008
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short-term borrowings were $30.5 million, none dfieh was secured by Companwmned assets. The interest rate as of Decemb@088, wa
2.25%.

6. Leases and Commitments

The Company leases office space under tarleeand non-cancelable lease agreements thatexpivarious dates through 2011. Rental
expense on operating leases was approximately ths28and for the year ended December 31, 2008.

As of December 31, 2008, non-cancelablgdgs@n excess of one year had the following mininhesse commitments:

(In thousands)
2009 $ 163
2010 10C
2011 25
Total $ 28¢€

7. Guarantees

As part of the Company's commercial morégagtivities, the Company sells certain commeriaitgages that it has originated to Fannie
Mae and agrees to guarantee one third of any ukitoas on the loan should the borrower fail tdqren, with Fannie Mae bearing the
remainder of the loss. FIN 45 requires disclosyra lguarantor of its maximum potential paymentgdtions under certain of its guarantees to
the extent that it is possible to estimate therl #% also requires a guarantor to recognize, ainteption of a guarantee, a liability for the fair
value of the obligations undertaken in issuing sgielrantee, including its ongoing obligation tanstaeady to perform over the term of the
guarantee in the event that certain events or tiondioccur. Pursuant to FIN 45 the Company recariisbility associated with its guarantee.
The initial guarantee liability is reassessed oegular basis. On an ongoing basis, the Companytarerthe guaranteed loans and, if
necessary, increases its liability for any evidehcedit deterioration that inure to the Companynay of its guarantee.

The following table sets forth the maximgoantifiable contingent liability associated withegantees as of December 31, 2008 by
maturity:

Amount of Guarantee Expiration Per Period

Less than Over Total
1 year 1-3years  4-5years 5 years guarantees
(In thousands)
Credit
guarante $ 20,297 $ 31,997 $ 86,13: $ 355,94! $ 494,36.
Total

guarant $ 20,29 $ 31,997 $ 86,13¢ $ 355,94! $ 494,36:

As a result of the Formation Agreement ancggreement with Green Park Financial and Faniie #d transfer certain mortgage servic
rights and obligations under the Fannie Mae DU
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("Transfer Agreement”), the Company was legallgaskd from its obligation under the loss shareemgeat effective January 30, 2009.

As of December 31, 2008, the Company hesrded a guarantee liability of approximately $8ion. This includes the Company's share
of remaining known losses on loans in which thedweer failed to perform, a transfer fee to be gaiéfannie Mae under the Transfer
Agreement and cash consideration that will be paM/&D to assume the obligation.

8. Concentrations of Credit Risk
The Company is engaged in the originatioth servicing of commercial mortgage loans. Mortgag® transactions are collateralized.

Credit risk is the potential for loss régig from the default by a counterparty of its ghliions. Exposure to credit risk arises from the
inability of the mortgagors to make the requiregimpants as well as changes in the value of theatate collateralizing the mortgage loans.
The Company uses various means to manage its cisddiEach mortgage facility is individually appes. The approval process includes an
analysis of the credit-worthiness of the countdspand of the real estate provided as collateraésE counterparties are subsequently reviewec
on a periodic basis.

9. Share-Based Compensation

The Company participates in the Share Plae.Share Plan provides share awards to certgiogaes based on the fair market value of
CSG shares at the time of grant. CSG determinefathealue of share based compensation and adec@mpensation expense to different
legal entities within CSG based on the legal entitwhich an employee renders services. Total coisggéon expense for share-based
compensation recognized in the statement of opermin employee compensation and benefits wasiggisand.

Share Awards

For the year ended December 31, 2008, thiere no share awards granted to the Company'ogeesd. As of December 31, 2008, there
were 404 share awards outstanding.

Share Unit Awards
I ncentive Share Units

As part of its annual incentive performapeecess, the Company granted Incentive Share (Ji88s"). An ISU is a unit that is similar
shares, but offers additional upside dependindgherdevelopment of the CSG share price. For eachgt@ited, the employee will receive at
least one CSG share. In addition, the leverage ooet can deliver additional upside, which willdetermined by the monthly average CSG
share price over the three-year period followingghant. Each ISU will vest at a rate of one-thlifé share per year over three years, with the
potential additional shares vesting on the thindiegrsary of the grant date, depending on the dgwveént of the leverage component.
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The number of ISU base and leverage unéstgd during the year ended December 31, 20088&sThe fair value of the ISU base
component granted in January 2008 was $49.97 peand the fair value of the 2008 ISU leverage comgnt was $9.73 per unit. The number
of ISU base and leverage units outstanding as oé®ber 31, 2008 was 5 thousand.

10. Impairment of Goodwill and Identifiable Intangible Asset

As a result of the formation agreement aténto with Green Park Financial and the pendiagsfer of the Company's core assets to
W&D discussed in Notes 1 and 12, the implied failue of the Company was determined to be lessithaarrying amount. During the year
ended December 31, 2008, the Company recorded.& $#Hion charge in the statement of operationatesl to the impairment of the goody
and the intangible asset. $2 million of the gootlimipairment charge was allocated to the Minoritgmber and $12.1 million was allocated to
the Majority member. The entire intangible assgianment charge of $10 million was allocated toMegority member.

11. Agency Capital Requirements

The Company is subject to HUD, Fannie Maeddie Mac and Ginnie Mae net worth requiremeérite. Company is required to maintain
$250,000 of adjusted net worth to remain a Titlmdrtgagee in good standing with HUD. The Compamgquired to maintain $1,000,000 of
adjusted net worth to remain a Ginnie Mae | Multify Mortgage-Backed Securities Program issuerdadgstanding with Ginnie Mae.
Freddie Mac requires a minimum net worth of $2 immllto remain a Program Plus® approved Seller/8enin good standing. The Fannie
Mae net worth and liquidity requirements are tiedhte size of the Company's Fannie Mae portfoli are impacted by the credit rating of the
Company's parent companies. As of December 31, 2@08ompany's Fannie Mae net worth requirement$8a3 million. As of
December 31, 2008 the Company had adjusted nehwwarsuant to Fannie Mae's prescribed calculati@pproximately $16.4 million. The
Company exceeds Fannie Mae liquidity requiremepntagproximately 9 times.

12. Subsequent Event (Unaudited)

On January 30, 2009, the Company entettediie Formation Agreement to contribute certaithefr assets and liabilities to a newly
formed entity, W&D, in exchange for a 35% membaushterest in the new entity. The Company alsoredt@nto the Transfer Agreement to
transfer certain rights and obligations to W&D. S&ses 1 and 7 for more details.

In connection with the Company enteringitite Formation Agreement, an affiliate purchasedMinority Member's 20% interest in the
Company with a carrying value of $2.3 million, plu$5.1 million payment by the Company, for tothsideration of $7.4 million. With this
payment, the affiliate now holds a 20% intereshim Company.

The net consideration provided by the Camypan January 30, 2009 to W&D was $34.3 millionisT¢onsisted of $43 million in assets,
including cash, non-HUD mortgage servicing rightd affice space partially offset by the transfethad Fannie Mae loss sharing obligation
and certain payables to employees, together tgt&#n7 million.
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The Company's 35% membership interest inDA&imarily includes mortgage loans and mortgageisiag rights.

The Company is expected to operate undgeHthD Programs until September 2009. Mortgage senyirights related to HUD loans of
$1.9 million will remain on the Company's statemeffinancial condition unless and until HUD appabis received or the HUD loans are
transferred to a third party at the direction of W&During 2009, despite the delayed transfer ofHh assets, the Company received full
compensation for the HUD mortgage servicing righitd as a result the Company recognized a $1.%mifibligation to W&D.

Effective January 30, 2009, W&D will penfiororigination, underwriting, sales and servicinggcoimercial mortgages pursuant to
programs sponsored by Fannie Mae and Freddie Mac.
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