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Jennifer L. Wilson

4365 School House Commons, 500-251
Harrisburg, NC 28075

Tel: 704-773-1712

Fax: 704-220-0566

June 18, 2014

Clerk of Court

United States Bankruptcy Court
Southern District of New York
One Bowling Green

New York, NY 10004-1408

RE: NO. 12-12020 RESIDENTIAL CAPITAL, LLC
ADV, CASE: 12-01936-mg

Dear Clerk:

Enclosed, please find the PLAINTIFF’S OBJECTION TO DECLARATION OF LAUREN
GRAHAM DELEHEY, CHIEF LITIGATION COUNSEL FOR THE RESCAP LIQUIDA TING
TRUST, IN SUPPORT OF DEBTORS’ MOTION FOR DISMISSAL OF ADVERSARY
PROCEEDING PURSUANT TO BANKRUPTCY RULE 7012(B) AND FRCP 12(B)(1) AND
12(B)(6) OR, IN THE ALTERNATIVE, PERMISSIVE ABSTENTION PURSUANT TO 28 US.C. -
§1334(C)(1) and PLAINTIFF’S REPLY IN OPPOSIT. TON TO rescap liguidating TRust’s
Supplemental Brief in support of DEBTORS’ MOTION FOR DISMISSAL OF ADVERSARY
PROCEEDING PURSUANT TO BANKRUPTCY RULE 7012(b) AND FRCP 12(b)(1) AND
12(b)(6) OR, IN THE ALTERNATIVE, PERMISSIVE ABSTENTION PURSUANT TO 28 US.C.
§1334(c)(1) to be filed in the above referenced matter.

Thank you for your assistance.
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Jennifer L. Wilson, Su# Juris

4365 School House Commons, 500-251
Harrisburg, NC 28075

Ph.: 704-773-1712

UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

Jennifer L. Wilson, ADV. CASE: 12-01936-MG

Plaintiff,
V.

Residential Capital, LLC, et al. CASE NO: 12-12020

Chapter 11
Defendants.

Jointly Administered

Inre
RESIDENTIAL CAPITAL, LLC et al.,

Debtors
’ [Concurrently filed: Plaintiff’s Reply to Debtor’s

Supplemental Motion for Dismissal of Adversary
Proceeding Pursuant to Bankruptey Rule 7012(b) and
FRCP 12(b)(1) and 12(b)(6) or, in the

Alternative, Permissive Abstention Pursuant to 28
U.S.C. §1334(c)(1); and Memorandum in Support].

PLAINTIFF’S OBJECTION TO DECLARATION OF LAUREN GRAHAM
DELEHEY, CHIEF LITIGATION COUNSEL FOR THE RESCAP
LIQUIDATING TRUST, IN SUPPORT OF DEBTORS’ MOTION FOR
DISMISSAL OF ADVERSARY PROCEEDING PURSUANT TO

14/06/15 [Obj. Deheley Declaration. (Case No. 12-01936-MG]— Page 1 of 3
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BANKRUPTCY RULE 7012(B) AND FRCP 12(B)(1) AND 12(B)(6) OR, IN
THE ALTERNATIVE, PERMISSIVE ABSTENTION PURSUANT TO 28
U.S.C. §1334(C)Y(1)

COME NOW Jennifer L. Wilson (hereinafter “Wilson”) respectfully
requests this Court declare the “DECLARATION OF LAUREN GRAHAM
DELEHEY, Chief Litigation Counsel for the ResCap Liquidating Trust, IN
SUPPORT OF DEBTORS’ MOTION FOR DISMISSAL OF ADVERSARY
PROCEEDING PURSUANT TO BANKRUPTCY RULE 7012(b) AND FRCP
12(b)(1) AND 12(b)(6) OR, IN THE ALTERNATIVE, PERMISSIVE
ABSTENTION PURSUANT TO 28 U.S.C. §1334(c)(1)” (hereinafter
“DELEHEY DECLARATION”) inadmissible on the grounds it is hearsay pursuant
to F.R.E. Rules 801(c) and 802; and Exhibits “2” and “3” the “NOTE][s]” on the
grounds they are unauthenticated and unrecorded copies pursuant to F.R.E. Rule

902(11).

RELIEIF REQUESTED
WHEREFORE Jennifer L. Wilson respectfully requests the Court declare

inadmissible the following:

a. Exhibits 1, 3, and 4 are inadmissible for lack of authentication pursuant
to Fed. R. Civil P. Rules 902(11);

b. The “DECLARATION OF LAUREN GRAHAM DELEHEY, Chief
Litigation Counsel for the ResCap Liquidating Trust, IN SUPPORT OF
DEBTORS’ MOTION FOR DISMISSAL OF ADVERSARY
PROCEEDING PURSUANT TO BANKRUPTCY RULE 7012(b) AND
FRCP 12(b)(1) AND 12(b)(6) OR, IN THE ALTERNATIVE,
PERMISSIVE ABSTENTION PURSUANT TO 28 U.S.C. §1334(c)X1)”
for absence of personal knowledge and failing to demonstrate the

requisite trustworthy component to be reasonably relied upon.
14/06/15 [Obj. Deheley Declaration. (Case No. 12-01936-MG]— Page 2 of 3
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Date: June 18, 2014
Respectfully,

Jennifer L. Wilson, Sui Juris

4365 School House Commons, 500-251
Harrisburg, NC 28075

Ph.: 704-773-1712
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Jennifer L. Wilson, Sui Juris

4365 School House Commons, 500-251
Harrisburg, NC 28075

Ph.: 704-773-1712

UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

Jennifer L. Wilson, ADV. CASE: 12-01936

Plaintiff,
V. CASE NO: 12-12020

Residential Capital, LLC, et al.,

Defendants.
Chapter 11

Inre Jointly Administered

RESIDENTIAL CAPITAL, LL.C et al,,

Debtors.

MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF
PLAINTIFF’S OBJECTION TO DECLARATION OF LAUREN GRAHAM
DELEHEY, CHIEF LITIGATION COUNSEL FOR THE RESCAP
LIQUIDATING TRUST, IN SUPPORT OF DEBTORS’ MOTION FOR
DISMISSAL OF ADVERSARY PROCEEDING PURSUANT TO
BANKRUPTCY RULE 7012(B) AND FRCP 12(B)(1) AND 12(B)(6) OR,IN
THE ALTERNATIVE, PERMISSIVE ABSTENTION PURSUANT TO 28
U.S.C. §1334(C)(1)

14/06/16 [Memo Support Opp. Defendant’s Evidence. (Case No. 12-90204-PB]— Page [ of 1]
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POINTS AND AUTHORITIES

BACKGROUND
A. RALI SERIES 2007-QS5 TRUST POOLING SERVICING

AGREEMENT,
01. Due to the size (one hundred fifty-one pages) of the Prospectus

Supplement (“Prospectus™) dated December 6, 2007 to that Prospectus
Supplement dated April 9, 2007, and the Rali Series 2007-QS5 Trust Pooling and
Servicing Agreement (“TRUST”) dated December 1, 2006 (one hundred ninety
pages) Plaintiff, Jennifer L. Wilson (“Wilson™), attaches true, and correct copies
of relevant excerpts of the SEC Attestation of these documents found in the
record of the United States District Court, Western District of North Carolina
(Charlotte) Case No. 3:10-cv-00573 lodged as Docket nos. 20-1 through 5. The
documents having been attested to by the Security and Exchange Commission
(“SEC”) and being a matter of the record of the United States District Court of
North Carolina, Wilson respectfully request this Court take Judicial Notice of the
SEC Attestations lodged in the Western District of North Carolina (Charlotte)
Case No. 3:10-cv-00573 Docket numbers 20-1 through 5 pursuant to Fed. R.
Evid. Rules 201(b)(2) and (c)(2).

02. TRUST Section 2.02 “Acceptance by Trustee.” Mandates the
Custodian (Wells Fargo Bank N.A.) within 45 days of the “Closing Date” (March
29, 2007) shall review each Custodial File delivered to it pursuant to Section
2.01(b) and ascertain that all required documents have been executed and
received, and that such documents relate to the mortgage loan identified on the
Mortgage Loan Schedule and deliver to the Trustee, Deutsche Bank Trust
Company America (“DBTCA”) a certificate attesting to same, the “Interim
Certification”. And if the Custodian, as the Trustee’s agent, finds any document

to be missing or defective the Trustee shall notify the Master Servicer and
14/06/16 [Memo Support Opp. Defendant’s Evidence. (Case No. 12-90204-PB}— Page 1 of 17
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Residential Funding Company, LLC (“RFC”) shall, within 60 days, correct or
cure such omission or defect or purchase the mortgage loan from the Trust. (See
“Exhibit A”)

03. TRUST Section 3.02 “Subservicing Agreements Between Master
Servicer (RFC) and Subservicers; Enforcement of Subservicers’ and Sellers’
Obligations.” Provides the Master Servicer may enter into agreements with
“Subservicers” e.g. SunTrust Banks, Inc., SunTrust Bank, and SunTrust
Mortgage, Inc. (See “Exhibit B”)

04. Prospectus specifically states, “The master servicer [RFC], an affiliate
of the depositor, will be responsibie for master servicing mortgage loans. Master
servicing responsibilities include: ... oversight of all servicing activities,
including subservicers; follow up with subservicers with respect to mortgage
loans that are delinquent or for which servicing decisions may need to be made; ...
The master servicer may, from time to time, outsource certain of its servicing
functions, such as foreclosure management, although any such outsourcing will
not relieve the master servicer of any of its responsibilities or liabilities under the
pooling and servicing agreement.” (See “Exhibit C”)

05. The TRUST, in Section 1.01 “Definitions” defines “Compliance With
Iaws Representation:” to mean representation and warranty made by Residential
Funding in Section 4 of the Assignment Agreement: “Each Mortgage Loan at the
time it was made complied in all material respects with the applicable local, state,
and federal laws, including, but not limited to, all applicable anti-predatory
lending laws”. (See “Exhibit D”)

06. The TRUST, in Section 1.01 “Definitions” defines “Assignment
Agreement” to be “The Assignment and Assumption Agreement Dated the
Closing Date [March 29, 2007], between Residential Funding [Company, LLC]

14/06/16 [Memo Support Opp. Defendant’s Evidence. (Case No. 12-90204-PB]—- Page 2 of 17
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and the Company [Residential Accredit Loans, Inc.] relating to the transfer and
assignment of the Mortgage Loans. (See “Exhibit E”)

07. The “Assignment and Assumption Agreement” (hereinafter “Assign
Agreement”) may be found on the SEC website at
http://www.sec.gov/Archives/edgar/data/13903 18/000139031807000008/gsS5aa.ht
m. The Assign Agreement is attached hereto as Exhibit F and is incorporated
herein by reference. This Court may take Judicial Notice of official documents
posted on official federal and state government websites, therefore, Wilson
respectfully request this Court take Judicial Notice of the “Assignment and
Assumption Agreement” labeled Exhibit F and published on the SEC website'
pursuant to Fed. R. Evid. Rules 201(b)(1), (2) and 201(c)(1).

08. Section 4 of the Assign Agreement in relevant part states, “RFC
[Residential Funding Company, LLC] represents and warrants to the Company
that on the date of execution hereof (or, if otherwise specified below, as of the
date so specified): ... (d) Immediately prior to the assignment of the Mortgage
Loans to the Company [Residential Accredited Loan, Inc.], RFC had good title to,
and was the sole owner of, each Mortgage Loan free and clear of any pledge, lien,
encumbrance or security interest ...; (r) The Assignor [Residential Funding
Company, LLC] is the holder of all of the right, title and interest as owner of each
Pledged Asset Loan in and to each of the Assigned Contracts delivered and sold
to the Company hereunder, and the assignment hereof by RFC validly transfers
such right, title and interest to the Company [Residential Accredited Loan, Inc.]
free and clear of any pledge, lien, or security interest or other encumbrance of any

Person; ... REC shall provide written notice to GMAC Mortgage, LLC of the sale

! United States v Bari, No. 09 1074-cr, 2010 WL 1006555 (2d Cir. Mar. 22, 2010) (“We also conclude that the
District Court did not commit reversible error in conducting an Internet search to confirm his intuition regarding a
matter of common knowledge.”); Gucci America, Inc. v. Guess?, Inc.2010 WL 1416896, (S.D.N.Y. Memo Order,
Apr. 8, 2010) (“.Here, there can be little question that the Court can take judicial notice of the articles published . ..
on the Internet related to Guccei's pending motion.”).

14/06/16 [Memo Support Opp. Defendant’s Evidence. (Case No. 12-90204-PB}— Page 3 of 17
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of each Pledged Asset Loan to the Company hereunder and by the Company to
the Trustee under the Pooling and Servicing Agreement, and shall maintain the
Schedule of Additional Owner Mortgage Loans (as defined in the Credit Support
Pledge Agreement), showing the Trustee as the Additional Owner of each such
Pledged Asset Loan, all in accordance with Section 7.1 of the Credit Support
Pledge Agreement. Upon discovery by RFC or upon notice from the Company or
the Trustee of a breach of the foregoing representations and warranties in respect
of any Mortgage Loan which materially and adversely affects the interests of any
holders of the Certificates or of the Company in such Mortgage Loan or upon the
occurrence of a Repurchase Event (hereinafter defined), notice of which breach or
occurrence shall be given to the Company by RFC, if it discovers the same, RFC
shall, within 90 days after the earlier of its discovery or receipt of notice thereof,
either cure such breach or Repurchase Event in all material respects or, either (i)
purchase such Mortgage Loan from the Trustee or the Company, as the case may
be, at a price equal to the Purchase Price for such Mortgage Loan or (ii) substitute
a Qualified Substitute Mortgage Loan or Loans for such Mortgage Loan in the
manner and subject to the limitations set forth in Section 2.04 of the Pooling and
Servicing Agreement.” (See Exhibit F, pp. 4, 6, 7 and 8)

09. Covenant 2 of the Assign Agreement in relevant part states, “In
connection with such assignment and at the Company's direction, RFC has in
respect of each Mortgage Loan endorsed the related Mortgage Note ... to the
order of the Trustee and delivered an assignment of mortgage or security
instrument, as applicable, in recordable form to the Trustee or its agent.” (See
“Exhibit F”

B. CONSENT ORDERS.
10. On April 13, 2011, the BOARD OF GOVERNORS OF THE

FEDERAL RESERVE SYSTEM, WASHINGTON, D.C. (“Governors Board”);
14/06/16 [Memo Support Opp. Defendant’s Evidence. (Case No. 12-90204-PBl- Page 4 of 17
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and SunTrust Banks, Inc.; SunTrust Bank; and SunTrust Mortgage, Inc., entered
into a “Consent Order” (see Exhibit G attached hereto and incorporated herein by
reference). Some ‘of the allegations in the “Consent Order” involved the Servicing
Portfolio’s of SunTrust Mortgage wherein it is alleged SunTrust Mortgage “(a)
Filed or caused to be filed in state courts and in connection with bankruptcy
proceedings in federal courts numerous affidavits executed by employees of
SunTrust Mortgage or employees of third-party providers making various
assertions, such as the ownership of the mortgage note and mortgage, the amount
of principal and interest due, and the fees and expenses chargeable to the
borrower, in which the affiant represented that the assertions in the affidavit were
made based on personal knowledge or based on a review by the affiant of the
relevant books and records, when, in many cases, they were not based on such
knowledge or review; (b) Filed or caused to be filed in courts in various states and
in connection with bankruptcy proceedings in federal courts or in the local land
record offices, numerous affidavits and other mortgage-related documents that
were not properly notarized, including those not signed or affirmed in the
presence of a notary; (c) Litigated foreclosure and bankruptcy proceedings and
initiated non-judicial foreclosures without always confirming that documentation
of ownership was in order at the appropriate time, including confirming that the
promissory note and mortgage document were properly endorsed or assigned and,
if necessary, in the possession of the appropriate party; ...” In connection with the
«“Consent Order” SunTrust Banks, Inc. and SunTrust Mortgage agreed to “retain
one or more independent consultant(s) acceptable to the Reserve Bank to conduct
an independent review of certain residential foreclosure actions ... for loans
serviced by SunTrust Mortgage, whether brought in the name of the [SunTrust]
Bank, SunTrust Mortgage, the investor, or any agent for the mortgage note holder

(including MERS) that have been pending at any time from January 1, 2009 to
14/06/16 [Memo Support Opp. Defendant’s Evidence. (Case No. 12-90204-PB}—- Page 5 of 17
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December 31, 2010, as well as residential foreclosure sales that occurred during
this time period (“Foreclosure Review”).2 (See “Consent Order” p. 9) The
Foreclosure Review was to determine; (i) whether, at the time the foreclosure
action was initiated or the pleading or affidavit filed ... the foreclosing party or
agent of the party had properly documented ownership of the promissory note and
mortgage (or deed of trust) under relevant state law, or was otherwise a proper
party to the action as a result of agency or other similar status; (ii) whether the
foreclosure was in accordance with applicable state and federal laws ... and the
U.S. Bankruptcy Code. (See “Consent Order” pp. 9-10)

11. The “Consent Order”, post the Foreclosure Review, was to present the
Federal Reserve Bank with an acceptable plan to make reimbursement and
remediation payments and provide all credits required by such plan ...witha
report detailing such payments and credits. (See “Consent Order p. 12,93.(d))

12. SunTrust Banks, Inc. engaged PricewaterhouseCoopers, LLP to
conduct the Independent Foreclosure Review (“IFR”). (Source “Bloomberg
News” April 11, 2013, hitp://www.bloomberg.com/news/2013-04-10/occ-asks-
for-enforcement-powers-against-outside-consultant-firms.html). (See “Exhibit H”

13. On February 28, 2013 the Governors Board, SunTrust Banks, Inc.
and its subsidiaries entered into an “AMENDMENT OF CONSENT ORDER”.
The purpose of the “AMENDMENT OF CONSENT ORDER” was to scrap the
IFR and make payments of no less than $250.00 to borrowers for those files
where IFR made a determination of “harm.” Further, the Independent Review was
to cease. (See Exhibit I attached hereto and incorporated herein by reference)

Wilson respectfully requests the Court take Judicial Notice of the

2 Order of the Clerk of the Court In the General Court of Justice North Carolina Cabarrus County to Proceed with
Foreclosure was executed on January 10, 2010.
14/06/16 [Memo Support Opp. Defendant’s Evidence. (Case No. 12-90204-PB]-- Page 6 of 17
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« AMENDMENT OF CONSENT ORDER?” pursuant to Fed. R. Evid. Rules
201(b)(1), (2) and 201(c)(2).

14. On July 26, 2013,GMAC Mortgage, past parent of Residential
Capital, LLC (“ResCap”), like SunTrust Banks, Inc. and its subsidiaries, joined in
a payment agreement with the Federal Reserve Board to pay $230 million in
direct payments to eligible borrowers. (Source “Board of Governors of the
Federal Reserve System, May 12, 2014 Consumer Information “Independent
Foreclosure Review.” (http://www.federalreserve.gov/consumerinfo/independent-
foreclosure-review.htm)

C. MAY 1,2014 HEARING

15. OnMay 1, 2014 the Court heard Debtor’s MOTION FOR
DISMISSAL OF ADVERSARY PROCEEDING PURSUANT TO
BANKRUPTCY RULE 7012(b) AND FRCP 12(b)(1) AND 12(b)(6) OR, IN
THE ALTERNATIVE, PERMISSIVE ABSTENTION PURSUANT TO 28
U.S.C. §1334(c)(1) (“Dismiss Motion”).

16. The Court, concerned about the veracity of the DECLARATION OF
JENNIFER SCOLIARD, IN-HOUSE SENIOR BANKRUPTCY COUNSEL AT
RESIDENTIAL CAPITAL , LLC IN SUPPORT OF DEBTOR’S MOTION FOR
DISMISSAL OF ADVERSARY PROCEEDING PURSUANT TO
BANKRUPTCY RULE 7012(b) AND FRCP 12(b)(1) AND 12(b)(6) OR, IN
THE ALTERNATIVE PERMISSIVE ABSTENTION PURSUANT TO 28
U.S.C. § 1334(c)(1) (“Scoliard Declaration”)’, and the NOTE indorsed in blank
and attached thereto, Ordered ResCap to submit one or more declarations stating

“when the note was endorsed in blank.”

3« am concernied that that declaration, in attaching a note endorsed in blank, makes a factual representation to the
Court. And hence my question, I want to know when the note was endorsed in blank. And I want one or more
declarations filed specifically addressing the issue. Because I'm concerned that I want to be sure that the
representations made to the Court in a sworn declaration are true and not misleading.” (See CT. p. 24, li. 4-11
attached as Exhibit B and incorporated herein by reference) (Emphasis added).

14/06/16 [Memo Support Opp. Defendant’s Evidence. (Case No. 12-90204-PB}— Page 7 of 17
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D. DELEHEY DECLARATION

17. Inresponse to the Order of the Court, on May 29, 2014, ResCap filed
the “DECLARATION OF LAUREN GRAHAM DELEHEY, Chief Litigation
Counsel for the ResCap Liquidating Trust, IN SUPPORT OF DEBTORS’
MOTION FOR DISMISSAL OF ADVERSARY PROCEEDING PURSUANT
TO BANKRUPTCY RULE 7012(b) AND FRCP 12(b)(1) AND 12(b)(6) OR, IN
THE ALTERNATIVE, PERMISSIVE ABSTENTION PURSUANT TO 28
U.S.C. §1334(c)(1)” (“DELEHEY DECLARATION” or “DD”). (Dkt. # 55).

18. Accompanying the DELEHEY DECLARATION are three (3)
unauthenticated NOTE copies, Wilson objects to the NOTE copies labeled
Exhibit 3 and Exhibit 4 attached to the DELEHEY DECLARATION. The first
being a copy of the NOTE Plaintiff, Jennifer L. Wilson (“Wilson”) attached to the
Adversary Complaint (Wilson attaches hereto a certified to be true and correct
copy by the General Court of Justice, North Carolina, Cabarrus County of that
NOTE and labels same Exhibit K) (see DELEHEY DECLARATION Exhibit 2;
the second is a copy of the NOTE, indorsed in blank, originally attached to the
Scoliard Declaration (DELEHEY DECLARATION Exhibit 3); and the third is a
copy of a NOTE, never before seen by Wilson or to Wilson’s knowledge filed in
any court of record, attached to the DELEHEY DECLARATION evidencing a
Special Indorsement from SunTrust Mortgage, Inc. d/b/a Sun America Mortgage
to Residential Funding Company, LLC, and a second Special Indorsement from
Residential Funding, LLC to Deutsche Bank Trust Company Americas as Trustee
executed by Judy Faber in the capacity of “Vice President” Residential Funding
Company, LLC (see DELEHEY DECLARATION Exhibit 4)

19. The DELEHEY DECLARATION states; 1) DELEHEY “as Chief
Litigation Counsel at ResCap, I was responsible for the management of litigation

for the Debtors, including residential mortgage-related litigation (see DELEHEY
14/06/16 [Memo Support Opp. Defendant’s Evidence. (Case No. 12-90204-PB]— Page 8 of 17
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DECLARATION (“DD”) 1 2); 2) “Except as otherwise indicated, all facts set
forth in this Declaration are based upon my personal knowledge of the Debtors’
and the Liquidating Trust’s operations, information learned from my review of
relevant documents and information I have received through my discussions with
other former members of the Debtors’ and the Liquidating Trust’s management or
other former employees of the Debtors, the Debtors’ and the Liquidating Trust’s
professionals and consultants, and/or the Consulted Parties (as defined below). If
I were called upon to testify, I could and would testify competently to the facts set
forth in this Declaration on that basis” (DD  4); 3) Immediately following the
Hearing, I, and persons acting at my direction (including employees of the
Liquidating Trust and the Liquidating Trust’s counsel) (collectively, the
“Investigating Parties”), began investigating the facts underlying the loan
documents ... The investigation lasted until the eve of the filing of this
Declaration. In connection with these efforts, the Investigating Parties received
information from representatives of Ocwen Loan Servicing, LLC, SunTrust
Mortgage, Inc., and Wells Fargo Bank National Association (“Wells Fargo”) (the
“Consulted Parties”). While we were unable to obtain precise answers on certain
issues, we were able to confirm the timeline set forth below (DD { 5); 4) On or
about March 20, 2007, SunTrust Mortgage Inc. sold the Note and Deed of Trust
(together, the “Loan”) to Residential Funding Company, LLC (“RFC”) (DD 19);
5) On or about March 28, 2007, RFC, as Master Servicer and Sponsor, placed the
Ioan into the RALI Series 2007-QSS5 trust (the “Trust”) (DD  10); 6} SunTrust
Mortgage, Inc. acted as the sub-servicer of Plaintiff’s mortgage loan. In
connection with our investigation, I was furnished with a copy of a Limited
Power of Attorney, dated on or about February 7, 2007, executed by SunTrust
Mortgage Inc. appointing SunTrust Banks, Inc. as its attorney-in-fact for certain

limited purposes. A copy of the Limited Power of Attorney is annexed hereto as
14/06/16 [Memo Support Opp. Defendant’s Evidence. (Case No. 12-90204-PB]— Page 9 of 17
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Exhibit 1 (DD q 11); 7) SunTrust Mortgage, Inc. endorsed the Note in blank, and
the Note in this form was delivered to RFC on or about March 20, 2007. ... Wells
Fargo, in its capacity as Custodian for the Trust, completed the endorsement of
the Note (i) from SunTrust Mortgage, Inc. d/b/a Sun America Mortgage to RFC,
and (ii) from RFC to Deutsche Bank Trust Company Americas. Upon information
and belief, each of these endorsements took place by May 9, 2007. (DD 12)
E. INDORSEMENT OF JUDY FABER

20. On November 18, 2008 Ms. Judy Faber gave deposition testimony in
the case of U.S. Bank National Associjation as Trustee v. Wendy S. Cook a/k/a
Wendy C. Cook, IN THE UNITED STATES DISTRICT COURT FOR THE
NORTHERN DISTRICT OF ILLINOIS, EASTERN DIVISION, Case No. 07-cv-
01544 (Dkt. #64-13, pp. 1-53) (“Faber Deposition”). A true, correct, and
complete copy of the deposition of Judy Faber is attached hereto as Exhibit L and
is incorporated herein by reference. Wilson respectfully request this Court take
Judicial Notice of the Faber Declaration pursuant to Fed. R. Evid. Rules 201(b)(2)
and (c)(2). Ms. Faber testified she has been employed by Residential Funding for
eleven (11) years and occupied the position of “Director of Records Management,
the Minnesota site.” (See Exhibit L Faber Deposition p. 6)

STANDARD OF REVIEW

21. “Relevant evidence” means evidence having any tendency to make

the existence of any fact that is of consequence to the determination of the action
more probable or less probable than it would be without the evidence. F.R.E. Rule
401.

22. Although relevant, evidence may be excluded if its probative value is
substantially outweighed by the danger of unfair prejudice, confusion of the
issues, or misleading the jury, or by considerations of undue delay, waste of time,

or needless presentation of cumulative evidence. F.R.E. Rule 403.
14/06/16 [Memo Support Opp. Defendant’s Evidence. (Case No. 12-90204-PB]— Page 10 of 17
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23. A “statement” is (1) an oral or written assertion or (2) nonverbal
conduct of a person, if it is intended by the person as an assertion. See FR.E.
Rule 801. A “declarant” is a person who makes a statement. (Id.). “Hearsay” is a
statement, other than one made by the declarant while testifying at the trial or
hearing, offered in evidence to prove the truth of the matter asserted. (Id.).

24. Hearsay is not admissible except as provided by these rules or by
other rules prescribed by the Supreme Court pursuant to statutory authority or by
Act of Congress. F.R.E. Rule 802.

25. Records of regularly conducted activity.—A memorandum, report,
record, or data compilation, in any form, of acts, events, conditions, opinions, or
diagnoses, made at or near the time by, or from information transmitted by, a
person with knowledge, if kept in the course of a regularly conducted business
activity, and if it was the regular practice of that business activity to make the
memorandum, report, record or data compilation, all as shown by the testimony
of the custodian or other qualified witness, or by certification that complies with
Rule 902(11), Rule 902(12), or a statute permitting certification, unless the source
of information or the method or circumstances of preparation indicate lack of
trustworthiness.

26. The term ‘“business’’ as used in this paragraph includes business,
institution, association, profession, occupation, and calling of every kind, whether
or not conducted for profit. F.R.E. Rule 803(6).

27. The standard governing admissibility is as follows: “The requirement
of authentication or identification as a condition precedent to admissibility is
satisfied by evidence sufficient to support a finding that the matter in question is
what its proponent claims.” F.R.E. Rule 901(a).

28. Certified domestic records of regularly conducted activity.—The

original or a duplicate of a domestic record of regularly conducted activity that
14/06/16 [Memo Support Opp. Defendant’s Evidence. (Case No. 12-90204-PB]— Page 11 of 17
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would be admissible under Rule 803(6) if accompanied by a written declaration
of its custodian or other qualified person, in a manner complying with any Act of
Congress or rule prescribed by the Supreme Court pursuant to statutory authority,
certifying that the record—(A) was made at or near the time of the occurrence of
the matters set forth by, or from information transmitted by, a person with
knowledge of those matters; (B) was kept in the course of the regularly conducted
activity; and (C) was made by the regularly conducted activity as a regular
practice. A party intending to offer a record into evidence under this paragraph
must provide written notice of that intention to all adverse parties, and must make
the record and declaration available for inspection sufficiently in advance of their
offer into evidence to provide an adverse party with a fair opportunity to
challenge them.
ARGUMENT
DELEHEY DECLARATION

29. At the outset paragraphs 6, 7, 8, 13, and 16 of the DELEHEY

DECLARATION are irrelevant with respect to the May 1, 2014 Court Order.

30. An affidavit on “information and belief” is an affidavit which is not
based on the personal knowledge of the affiant (the person who makes an
affidavit). Rather, it is an affidavit made upon the good faith belief of the affiant
that the information he/she is testifying to is true. An affidavit on information and
belief must provide the source of the information and the grounds for the belief. If
an affidavit is made without giving the source of the information or the grounds
of belief it is considered as mere hearsay and therefore incompetent as evidence.

31. The DELEHEY DECLARATION fails to certify any of the two
NOTE copies to be a true and correct copy of the original proffered by the Debtor
and labeled Exhibit 3 and 4 respectively.

14/06/16 [Memo Support Opp. Defendant’s Evidence. (Case No. 12-90204-PB}— Page 12 of 17
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32. The DELEHEY DECLARATION is not based upon firsthand
knowledge stating “Upon information and belief, each of these endorsements took.
place by May 9, 2007.”

33. The DELEHEY DECLARATION fails to build the foundational
support required pursuant to Fed. R. Evid. Rule 803(6) failing to identify anyone
having personal knowledge of the date at which the indorsements took place by.
The DELEHEY DECLARATION lays a broad blanket, and is absent any
specifics as to who, if anyone, provided what information and/or documents
declarant relied upon that formed the basis of the declarant’s (Delebey’ s)
information and belief.

34. The DELEHEY DECLARATION asserts the investigation continued
for a period of 29 days. (See DD  5).

35. The DELEHEY DECLARATION assetts it received information, in
connection with the investigative efforts from representatives of Ocwen Loan
Servicing , LLC SunTrust Mortgage, Inc., and Wells Fargo Bank National
Association. First, Ocwen Loan Servicing, LLC is not a party in this matter, only
being appointed servicer post the foreclosure sale. Second, both Wells Fargo
Bank National Association, as “Custodian” of the Records for the RALI Series
2007-QS5 trust (the “Trust”), and SunTrust Mortgage Inc. knew, or should have
known, an independent review of the Wilson loan was conducted by
PricewaterhouseCoopers, LLP pursuant to the Board of Governors of the Federal
Reserve “Consent Order.” However, the DELEHEY DECLARATION makes no
mention of the independent review by PricewaterhouseCoopers, LLP.

36. The DELEHEY DECLARATION fails to mention any attempt to
contact the indorser Judy Faber acting in the capacity of “Vice President” for

Residential Funding LLC. (See DD Exhibit 4)

14/06/16 [Memo Support Opp. Defendant’s Evidence. (Case No. 12-90204-PB}— Page 13 of 17
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37. Judy Faber, in her deposition testimony on June 2, 2008, just eleven
(11) months after “Upon information and belief, each of these endorsements took
place by May 9, 2007” (see DD { 12), states she worked for Residential Funding,
LLC for eleven (11) years and that she is the “Director of Records Management,
Minnesota site” and never asserts a position of “Vice President” of Residential
Funding Company, LLC (See Exhibit L. Faber Deposition p. 6)

38. DELEHEY DECLARATION lacks the personal knowledge relevant
to the execution date of the three separately identified indorsements stating,
“Upon information and belief, each of these endorsements took place by May 9,
2007.”

39, The DELEHEY DECLARATION states, “Wells Fargo, in its capacity
as Custodian for the Trust, completed the endorsement for the NOTE (i) from
SunTrust Mortgage, Inc. d/b/a Sun America Mortgage to RFC, and (ii) from RFC
to Deutsche Bank Trust Company Americaé.” (DD q 12) While Wells Fargo may
be acting in its capacity as Custodian for the Trust, pursuant to the TRUST Wells
Fargo does not possess the authority to complete any indorsement on a Mortgage
NOTE. Pursuant to the TRUST the Custodian is only to report such defects or
omissions to the Trustee, and the Trustee is to notice RFC. Neither the TRUST or
the Assign Agreement grant the Custodian with any authority to complete any
indorsement. (See “Exhibit A”) (Also see 1 2, and 5 through 8 supra) Further,
the DELEHEY DECLARATION fails to offer any foundation (covenant) within
the TRUST documents that grants the Custodian such authority.

40. Facts must be proved through the testimony of the custodian of the
records or other qualified witness, though not necessarily the declarant (Fed. R.
Evid. Rule 803(6).

41. The record will not be admissible ... if the source of information or

the method or circumstances of preparation indicate a Jack of trust-worthiness.
14/06/16 {Memo Support Opp. Defendant’s Evidence. (Case No. 12-90204-PB}— Page 14 of 17
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DELEHEY DECLARATION IS INADMISSIBLE

42. TFirst, the DELEHEY DECLARATION fails to comport to the May 1,
2104 Court Order as it is clear the indorsement date(s) alleged in the DELEHEY
DECLARATION are only based upon information and belief. (See § 15 and F». 3
supra, and DELEHEY DECLARATION { 12).

43. Second, the NOTE copy labeled Exhibit 4 evidencing an indorsement
by Judy Faber as Vice President for Residential Funding Company, LLC is
controverted by the deposition testimony of Ms. Faber on June 8, 2008, wherein
Ms. Faber testifies she is the “Director of Records Management, the Minnesota
site.” (See Exhibit L, also § 37 supra) Wilson objects to this indorsement and the
NOTE copy pursuant to Fed. R. Evid. Rules 902(11), 1002 and 1003.

44. Third, the DELEHEY DECLARATION fails to identify; 1) the
personnel making verifications, if any; 2) what, documents records/materials were
verified, if any; 3) the verifier’s level of qualifications, if any; 4) which members
of the Legal Department(s) or “Consulted Parties”, did discussions take place, if
any.

45. Fourth, the DELEHEY DECLARATION fails to offer any
explanation for the blank indorsement on the NOTE copy proffered with the

Scoliard Declaration.
46. Fifth, no explanation is offered for the absence of the Special

Indorsement on the NOTE proffered with the Scoliard Declaration that is now the

product of the DELEHEY DECLARATION attached thereto and labeled Exhibit

4.
47. Sixth, there is no explanation in the DELEHEY DECLARATION

how a NOTE copy in the Scolaird Declaration is missing a required indorsement

as set forth in the Assign Agreement. (See 19 supra)
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48. Seventh, the DELEHEY DECLARATION fails to offer any reasoning
why PricewaterhouseCooper, LLC was not consulted having performed an
independent audit of the Wilson mortgage loan file sometime before February 28,
2013 when SunTrust Mortgage, Inc., along with its parent SunTrust Banks, Inc.
and SunTrust Bank, entered in to the “AMENDMENT OF CONSENT ORDER”
(see 1Y 10-13 supra). In as much as the DELEHEY DECLARATION asserts
SunTrust Mortgage, Inc. was one of the “Consulted Parties” (see DD 15 it
would appear SunTrust Mortgage, Inc. and the Custodian of the TRUST, Wells
Fargo Bank National Association, withheld this information from the Declarant.

49. Eighth, the DELEHEY DECLARATION fails to authenticate the
“NOTE” attached as Exhibit “4”. Documents, such as that identified as Exhibit
“4 in the DELEHEY DECLARATION are hearsay pursuant to F.R.E. Rules 802
and 803(6), unless supported or certificated by a competent declarant pursuant to
F.R.E. Rule 902(11).

50. Ninth, the DELEHEY DECLARATION fails to meet the required
essentials for admissibility; (1) made at or near the time by, or from information
transmitted by, a person with knowledge; (2) made pursuant to a regular practice
of the business activity; (3) kept in the course of regularly conducted business
activity; and (4) the source, method, or circumstances of preparation must not
indicate lack of trustworthiness.*

51. Tenth, the DELEHEY DECLARATION completely lacks the
“trustworthiness” component and fails to succinctly state the source, method, or
circumstances of preparation.

52. Eleventh, a Declarant’s statement, like that of the DELEHEY
DECLARATION, is hearsay unless made while testifying at trial. See F.R.E. 801.

4 In re: Vee Vinhnee, BAP No. CC-04-1284, Bk. No. LA 03-29549-5B, Adv. No. LA 03-02660-SB, pg. 9 (Dec. 16,
2005).
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CONCLUSION
The “DECLARATION OF LAUREN GRAHAM DELEHEY, Chief
Litigation Counsel for the ResCap Liquidating Trust, IN SUPPORT OF
DEBTORS’ MOTION FOR DISMISSAL OF ADVERSARY PROCEEDING
PURSUANT TO BANKRUPTCY RULE 7012(b) AND FRCP 12(b)(1) AND
12(b)(6) OR, IN THE ALTERNATIVE, PERMISSIVE ABSTENTION
PURSUANT TO 28 U.S.C. §1334(c)(1)” fails to comport to the Federal Rules of

Evidence, is strictly hearsay, and lacks the requisite trustworthiness element

necessary for admissibility.

Date: June 18, 2014

Respectfully,

4365 School House Commons, 500-251
Harrisburg, NC 28075
Ph.: 704-773-1712

14/06/16 [Memo Support Opp. Defendant’s Evidence. (Case No. 12-90204-PB]— Page 17 of 17
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CERTIFICATE OF SERVICE

I, Jennifer L. Wilson, plaintiff in the above captioned action, certify:

That on 18" day of June 2014, I served a true copy of the “PLAINTIFF’S
OBJECTION TO DECLARATION OF LAUREN GRAHAM DELEHEY, Chief
Litigation Counsel for the ResCap Liquidating Trust, IN SUPPORT OF
DEBTORS’ MOTION FOR DISMISSAL OF ADVERSARY PROCEEDING
PURSUANT TO BANKRUPTCY RULE 7012(b) AND FRCP 12(b)(1) AND
12(b)(6) OR, IN THE ALTERNATIVE, PERMISSIVE ABSTENTION
PURSUANT TO 28 U.S.C. §1334(c)(1)”; and “MEMORANDUM OF POINTS
AND AUTHORITIES IN SUPPORT OF PLAINTIFF’S OBJECTION TO
DECLARATION OF LAUREN GRAHAM DELEHEY, Chief Litigation Counsel
for the ResCap Liquidating Trust, IN SUPPORT OF DEBTORS’ MOTION FOR
DISMISSAL OF ADVERSARY PROCEEDING PURSUANT TO
BANKRUPTCY RULE 7012(b) AND FRCP 12(b)(1) AND 12(b)(6) OR, IN THE
ALTERNATIVE, PERMISSIVE ABSTENTION PURSUANT TO 28 US.C.
§1334(c)(1)”, and all attachments thereto.

By email on the following shown in Exhibit A attached hereto and

incorporated herein by reference.
I certify under penalty of perjury that the foregoing is true and correct.

Executed on June 18,2013 M % m
Jefinifer L. Wilson, Sui Juris
4 School House Commons, 500-251

Harrisburg, NC 28075
Ph.: 704-773-1712
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prustee's securlty interest in or lien ¢n the Mortgage Toans and any Uncertificated REMIC

Regular Interests. as evidenced By an Officers' Certificate of the Company, inc¢luding without
' limitation {x) continuation statements, and (y} such ether statemenis as may be occazioned by
{il any change of name of Residential Funding, the Cempany or the Trosiee {such preparation
and filing shall be at the expense of the Trustee, if occasioned Ly a changs in the Trustee's
namei, (2} any chauge of type or jurisdiction of organization of Residential Funding or the
Company, (3} any transfer of any interest of Resigdential Funding or the Company in any
Mortgase iLoan or {4} any transfer of any interest of Residential Funding or the Company in any
Ungertificated REMIC Regular Interest,

|
g

(gt he Master Servicer hereby acknowledges the receipt by it of the Initial Monthly
sayment Fund, ‘The Master servicer shall hold such Initizl Henthly Payment Fund in the

' Custodial Account and shall include such Initial Monthly Payment Fund in the Awailable

! Bistribucien Amount for the initisl Distzibution Date. Notwithstandine anything herein to the
contrary, the Initial Monthly Fayment fund shall not be an asset of amy REMIC. To the extent
that the Ini%ial Monthly Payment Fund constitutes a reserve fond for federal income tax
purmposes, (1) it shall be an outside reserve fund and not an asset of any REMIC, t2) it shall
be owned by the Seller and (3) amounts transferted by any REMIC to the Initial Monthly Payment
Fund shall be treated as transferred Lo the Seller or ary successor, all within the meaning of
gection 1.860G-2(h) of the Treasury Regulations.

{h} The Company agrees that the sale of each Pledged Asset Loan pursuant to this Agreement
«ill also constitute +he assignment, sale, setting-over, transfer and conveyance to zhe
Trustue, Without recourse {put subject to the Company's covenants, representations and
warranties specifically provlded herein), of all of the Company's obligations and 2l) of the
Cowpany's right, title and interest in: to and under, whether novw existing or hereafter
acquired as owner of the Mortgage [.oan Witk respect to any and all money., securities, security
sntltlements, accounts, general intangibles, payment intangibles, insyruments, document s,
deposit accounts, sertificates of deposit, <ommodities contracts, and other investment
progerty and other property of vhatever kind or description censisting of, arising from or
related to {i} the Assigned Coptracts, {ii] ali rights, powers and remedies of the CompapRy as
; owner of such Mortgage Lean under er {n cennectien with the Assigned Contracts, whether
arising wuader the terms of such Assigned Contracts, by statute, at law er in eguity, or
otherwise arising cut of any defauit by the Mortgagor under or in connection with the Assigned
Contracts, including all rights to ezercise any elaction or option er to make any decisiwn or
determination cor te give er xeceive any netlce, consent, appreval or waiver thereunder, (Lii}
ihe ' Pledged Hmcunts and all money, securities, secwrity entitlements, accounts, general
intangibles, payment intangibles, instruments, docuterits, deposit acceounts, certificates of
deposit, romyrodities contracts, and other investment property and other property of whatever
kird or description and all cash and non-cash ptoceeds of the sale, exchange, eI redempilion
of, and all stock or conversion rights, rights to subscribe, lisuidation dividends or
preferences, stock dividends, rights to interest, dividends, earnings, income, rents, issues,
profits, interest payments or other distributions of cash or other property that securas a
Piedged Asset Loam, {iv] all documents. rooks and records concerning the foregeing g.ncluding
all computer programs, tages, disks and related items containing any such information) and {v}
211l insurance proceeds (including proceads frem the Federal Beposit Insurance Corporation or
the Securities Investor Frotection Corporation or any other insurance company) of any of the
foregoing or replacements thereof or substitutions therefor, proceeds of proceeds and the
conversion, voluntary or Envoluntazy, of any thereof. The foreqoing rransfer, sale,
- assignment: and conveyance does not sonstitukbe and {s not intanded to result in the c¢reation,
H or an asscmption by the Trustee, of any obiigation of the Company, or any other person in
: cennection with the Pledged Assets or under any agreement or instrument relating thereto,
including any obligation to the Mortgagor. other than as owner of the Mortgage Loan.

Sectien 2.52. Acceptance by Trustee.

TRV

The Trustee acknowledges receipt {or, with raspect lo Wortgage Loans subject to a
custodisl. Rgreement, and based solely upon a receipt or gertification executed by the
Custodian, receipt by the respective Custodian as the duly appeinted agent of the Trustes} of
the decuments reguired to be delivered to the Trustee f{or the Custodian on behalf of the
Trustee} pursuant to Section 2,01i{b} above {except that for purposes of such acknow]edgement,
snly, a ¥ortgage ¥Wote may be endorsed in blank) and declares that it, ex the Custodian as its
agent, holds and will nold such documents and the other documants constiteting a part of the
Custodial Fiies delivered te it, or a Custodian as its agent, and the rights of Residentlial

' Funding with respect to ary Pledged Assets, Additional Collateral and the Surety Bond assigned
' to “he Trustee pursuant to Section 2,03, dn trust for the use and benefit ef all present and
4 futuce Certificatenolders. The Trustee or Custodian (the Custodian being so cbligated vnder &
Costotilal Agreement) agrees, for the benefit of Ccertificateholders, to review each Custedial
File deliverad to it pursuant to Section 2.01{#) within 45 days after the Closing bDate to
sscertalp that all reguired documents fspecifically as set forth in Section 2.01(b}), have
peen executed and raceived, and that such decuments relate to the Mortgage Loans identified on
! the Mortgage Lloan Schedule, as supplemented, that have been conveyed to it, and to deliver to
the %rustes a certificate {che "“Interim certification”} to the effect that all decunents
required to be delivered pursuant to Sectior 2.01{m} above have Meen executed and received and
tha: such documents relate te the ¥Meortgage Loans identifjed on Lhe Mortgage Loan Schedule,
except for any eaceptions listed on Sehedule A attached to such Interim Certification. Tpon
delivery of the <Custediai Files by the Company or the Master Servicer, the Trustee shall
acknswledqe receipt {or, with respect to Hortgage Loans subject ts a Custodial Agreement, and
pased swiely upon a receipr or certification executed by the Custedian, receipt by the
resgective Custedian as the dely appointed agent of the Irusteel cf the documents referred to
in Sectisn 72.8l{c} sbove.

T# the Custedian, as the Trustee's agent, finds any document or dscuments constituting
a part of a Custodisl File to be missing or defective, the Trustee shall promptly so notify
the Master .Servicer and the Company. Pursuant to Section 2.3 of the Custodial Agdreement, the
Custodian will notify the Master Servicer, the Cempany and the Trastee of any such omission or
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defect found by it in respect of any Custodial File ngld by it in respect of the items
reviewed by it pursuant to the Custodial Agreement. If suzh omission or defect wmaterially and
adversely affects the interests of the Certificatenholders, the Mastar ger-vicer shall promptly
notify Regidential Funding of such smission or defect and request Residential Funding to
corfect or cure such omission oF defact within §# days from the date the Master Servicer was
notified of such omission or defect and, if Residential Funding does not correct or cure such
omission or defect within such period, require R[esldential Funding to purchase such Hortgage
toan from the Trust fEund at its purchase Prcice, within 90 days from the date the Master
Servicer was natified of such omisslon or defect; provided that if the onmission or defect
would cause the Hortgage Loan to be other than a “gualified wortgage" as defined in Section
960G{af {3t of the Code, any such cure or rapurchase must LCCUr wltnin 90 days from the date
such breach was discovered. The Purchase Price for any such Mortgage Loan shall be deposited
by the Master Servicer in the cystodial BRcoount maintained by it pursuant to Sagtion 3.07 ard,
upon racelpt by the ¥rustee of written nctification ef such deposit signed by 2 Serviching
Officer, the Master Servicef, the Trustee or the Custedian, as the case may be, shall release
the contents of any related Mcrtgage File in its mossession to the owner &f such Mortgage Lean
{or such owners’ designee) and the Trustee shall execute and deliver such instruments of
transfer ot assignment prepared by the HMaster Servicer; in each ¢ase vithout recourse. as
shall be necessary to vest in Pesidential Fonding or its designee any Mortgage Loan released
pursuant hereto and thaveafter such Hortdage Ioap shall not be part of the Trust Fund, It is
understood  and agreed that the owligation of Residentiat Funding to 30 cure or purchase any
Mortgage Loan as to which & material and adverse defeet in or ocmission of a constituent
dscument exists shall  censtitute the sole remedy respecting such defect ox omission available
to Certificateholders or the Trastee on behalf of the Certificatsholders.

e —

3
T,
H

Saistion 2.83. Repressntations, warranties and Covernants of the Master Servicer ané the Company.

[a} The Master Servicer hereby represents and warrants to the Trustee for the benefit of
the Certificateholders that &s of the Closing Date:

[$1] The Master Servicer is a iimited liability company duly organized, validly existing

apnd in good standing cnder the laws goverring its creation and existence and is or
v will be in compliance with the laws of each state in which any Mortgaged Property is
located to the extent necesgary to ensurs tha enforceability of sach Mortgage Loan in
accordance with the terisg of this Agreement; '

{ii) The ekecution and delivery of this Agreement by the Master Servicer and its

performance and compliance with the terms of this Agreement «ill not violate the

Master Servicer's Certificate of Fermation or Limited Liability Cowmpany Agreement or
i constitute a material default {or an event which, with notice or lapse of time, or
s woth, would constitute a material default) under, or result in the material breach of,
. &ny material contract, agrzement or other instrument to which the Master Servicer is a
i ‘party or which may be applicable to the Master Servicer or any of its assets}

(Lid) This Agreement, assuming due authorization, execution and delivery by the Trustee and
the Company, constitutes a valid, legal and binding obligation of the Master Servicer,
enforceable against it in accordance with the terus hereof subject to applicable

' pankruptey, insolvency, reorganization,  moratorium and other laws affecting the
' enforcement of creditors® rights genexally and te general principles of equity,

regardless of whether such enforcement is consideced in a proceeding in equity or ak
: law;

{ivl The Master Serwvicer is not in default with respect to any ordsr or decre= of any court
or any oxder, regulation or demand of any federal, state, municipal or governmental
agency, which default might have consesuences that weuld materially and adversely
affect the condition {(financial or other} or operations of the Master Servicer or its
properties or might have gonsequences that would materially adversely affect its
performance hereunder;

iv) %o litigation is pending o, to the best of the Master Servicer's knowledge,
threatened against the Maater Servicer which would prohibit fts entering into this
Agreersnt or performing its obligations under this Agreement;

{ei} The Master Servicer will comply in all waterial respects in the performance of this
Agreerent with all reascnadle rules and resuiremants of each insurerw under each
Required Insurance Policys

! {vii} Ho information, wcertificate of an officer, statement furnished in writing or report
delivered to the Company, any nffiliate of the Company or the Trustee by the Master
servicer will, te the knowledge of the Master dervicer, contain any untrue statement
of a material fact or omit a material fact necessary to make the information,
certificate, statement or report not misleading:

{viii} The Master gservicer has examined each existing, and will examine each new,
v subservicing Agreement and is or will be familiar with the terms thereof. The tewms
of each existing Subserviclng Agreefent and cazh designated Subservicer are acgeprable
to the Master Servicer and any new Sybservicing Agreements will comply with the
provisions of Bectlion 3,027 and

1ix) Tite Master Servicer is a member of MERS in good standing, and will comply in aiil
material Tespects with the rules and procedures of MERS in connection with the
servicing of the Mortgage l.oans that are registered with MERS.

It is undecstcod and agreed that the representations ang warracties set forth in this Section

2.03(3) shall survive delivery of the respective Custodial Files to the Trustee or the
Custodian,
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proposed canveyancer om of assignment of any Mortgage and Mortgage Note in connecticn with the
repurchase of a Mortgage Loan and all oth.er comporable instruments, or witrr respect to the
modification or re-tecording of a Hortgage for the purpese of correcting the Mortgage, Uthe
.f, subordination of the lien of the Mortgage in favor of a public utility company or government
! asency or unit with powers of eminent domain; the taking of a deed in lieu of foreclosure, the
conmencement,  prosecvtion oxr completion of judicial or nom-judicial foweclosure, the
conveYance of a Mortgaged Property to the relatod Insvrer, the acquisition of any property
acquired by foreclosure or deed in lieu of foreclosure, or the management, marketing and
conveyance of any property acquired by Foreclssvie or deed in ljeu of Foreclosure with respect
to the Mortgage Loans and with respelt %o the Mortyaged Properties. The Master Servlcez
further is suthorized and empswered by the Trustes, on behaif of the Certificateholders and
the Trustee, in its own name or in the name of the Subservicer, when the Master BServicer or
the Gubservicer, as the case may be, Dbelieves it appropriate in its best judgment to register
any Mortgage Loan on the MERS (R} System, or cause the remeval from the registration of any
Mortgage Loan on the MERSIR)System, te exesute and deliver, on behalf sf the Trustee and the
Cerrificatehclders or any of them, any and all instruments of assigument and other comparable
irstruments with respect to such assignment ot re-recording of a Mortgage in the name of MERS,
solely as nominee for the Trustee and its successors and assigns, Any expanzes incyrred in
connection with the actions described in the preceding sentence shall be borne by the Master
Servieer in accordance with Section 3.16{c}, witth no =ight of reimhursement; provided, thak
if, as a result of MERS discontinuing or hetoming unable to continue operations in connection
with the MERS System, it beccmes necessary to remove any Mortgage Loan from registration on
the MERS System and to arrange for the assignment of the related Mortgages to the Trustes,
then any related expenses shall be reimbursable to the Master gervicer. Notwithstanding the
foregoing, subject to Section 3.07{a}, the Master Servicer shall not permit any modifigation
with respect to any Mortgage Loan that would hoth constitute a sale or exchange of such
Mortgege Loan within the meaning of Section 1001 of the Code and any proposed, temporary oOr
£inal requlations promulgated thereunder {other than in comnection with a propeosed conveyance
or assumption of such Mortgage L.oan that is treated as a Principal Prepayment in. Full pursuant
to Section 3.13{d) hereof! and cause any REMIC forwed under the Series Supplement to fail to
qualify as a REMIC wunder the Code. The Trustee shall furnish the Master Servicer with any
powers of attorney and other documents necessary or apprepriate to enable the Haster Ssrvicen
to service and administer the Mortgage Loans. The Trustee shall net be liable for any action
taken by the Master Serxvicer ox any Subservicer pursuant to such powers of attorney. In
servicing and administering any Nonsubserviced Mortgage Loan; the Master ‘Servicer shall, to
u the extent not Aimconsistent with this Aereement, ceaply with the Program Guide as if it were
the originator of such Mortgaqge Loan and had retained the servicing rights and obligations ia
respect thereof. In connectiocn with servicing and administering the Morxtgage Loans. the
t Master Servicer and any Affiliate of the Master Serviger (i1 may perform gervices such as
appraisals and brokerage services that are not customarily provided by servicers of mortgage
loans, and shall be entitled to rpasonable oompensation therefor in accordance with Sectien
2,10 and {ii) may, at its own discretion and on behalf of the Trustee, obtain credit
information in the form of a “credit score" frem a credit repository.

{h) Al: costs Lncurred By the Master Sexvicer or by Subservicers in effecting the timely
payment of taxes and assestments oOf the properties svbject to the Mortdage Loaps shall not,
- for the purpose of calculating wxonthly distributions to the Certificateholdars, be addad to
E the amount owing under Che rolated Hortgage Loans, rotwithstanding that the Lerus of suvch

Mortgage Loan so permit, and such costs shall be recoverable to the extent permitted by
Sectlon 3.10{adfii).

= The Master Servicer may enter into one or more ajreements in connectlon with the
offering of pass-through certificates evidencing tnterests in one or wore of the Certificates
providing for tha payment by the Master Servicer of amounts received by the Master Servicer as
servicing compensation hereunder and required to cover certain Prepayment Interest Shortfalls
on the Wortgage Loars, which paywent osligation will thereaftex ba an obligation of the Master
Servicer hereunder.

Section 3.02. Subservicing Agreements WBetween Master Servicer and Subservicers: Enforcement
of Stbservicers' and Sellers' Obligations.

ia} The Master Serviicer may continue in effect Subservicing Agreements enterad intc by
Residential Funding and Subservicers prior to the execution and delivery of this hcreement,
and may eater into new Scbservicing Aerecments with Subservicers, for the servic¢ing and
sduinistration of all or some of the Mortgage Joans. Each Subservicer of a Mortgage Loam
shall be entitled to receive and retain, as provided in the related Subservicing 2greement and
in Section 3.07, the related Sulservicing Fee from payments of interest received op such
Mortgage Ioan after payment of all amounts reguired to be remitied to the Master Servicer in
respect of such Mortgage Eoan. ¥or any Mortgage Loan that is a Nonsubserviced Morktgage Loao,
the Maater 8Servicer shall e entitled to receive apd retain an  amount esqual to the
Subservicing Fee Erom payments of interest. Unless the context otherwise reguires, references
in this Agreement to actions taken ox Lo be taken by the Master Servicer in sgrvicing the
Mortgage Loans include actions taken or to be taken by a Sueservicer on behalf of the Master
Servicer. Each Subservicing Agreement will be upsn such terms and conditions as are generally
required or permitted by the Program Guide and are not tnconsistant with this Agreement and as
the Master Servicer and the Bubservicer have agreed, M vepresentative form of Subserviting
Agreement £s attached nhereto as Exhibit B, With the approval of the Master Servicer, a
* Subservicer may delegate its servicing obligations to third-party servicers, but  sush
Subservicer will remain obligated under the related Subservicing Agreement. The Maszter
servicer and a Subservicer may eater igto amendments therste or a different form of
subsenvicing Agreement, and the form referred to or included in the Program Guisle is merely
provided for information and shall not be deemed to limit in any resspect the Giscretion of the
Master Servicer to modify or enter into dif ferent Subservicing Agreementsy provided, however,
that: any such amendments or differeat forms shall be consistent with and not wviolaie the
provizians of either this Agreement ox the Fregram Guide in a manner which would materially
and adversaly affect the interests of the certificateholders. The Program Guide and any other
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Subscnvicing Agreercnt. entered into between the Master Servicer and any Subservicer shall
require the Subservicer to accurately and fully report its borrower credit files to each of
the Credit Repositories in a timely manner.

123 As part of its servicing activities heteunder, the Master Servicer, for the benefit of
the Trustee and the Certifizatehelders, shail use its pest reasonable offorts to enforce the
obligations of each Subservicer under the relsted Subservicing Agreement and of each Scller
under the related Seller's Agreement insofar as the Tompany's rights with respect to Seller's
obiigaticn has been arsigned to the Trustee herevnder, to the extent that the non-performance
of any such: Seller’s obligation would have a material and adverse effect on a Mortgage Loan,
including, without limitation, the obiigation to purchase a Mortgage Loan on accoupt of
defective documentation, as described in Section 2.#2, or on account of a breach of a
representation or warzanty. as deseribed in Section 2.04. Such enforcement, including,
wtithsut limitation, the legal prosecution of claims, termination of Subservicing Agreements ox
Seller's Agreements, as appropriate, and the pursuit of other appropriate remedies, shall be
in such form and carried out to such an extent and at such time as the Master Servicer would
empioy in 3ts good faith business judgment and which are normal and usual in its general
mortgage sezvicing activities, The Master Servicer shall pay the costs of such enforcement at
its own expense, and shall be reimpursed therefor only (i) from a general xecovery resulting
from sucly enforcemenl to the extent, if any, that such recovery exceeds all amounts due in
respect, of the related [Mortgage Loan or {ii) from a specific recovery of costs, expenses or
attorneys fees smgainst the party ageainst whom such enforcement is directed. For purposes of
clarification only., the parties agree that the foregoing is not intended to, and does not,
1imit the ability of the Haster Servicer to be reimbursed for expenses that aze incurred in
sonnection with the enforcement of a Seller's obligations (insofayr as the Cotpany's rights
with respect to such Seller's obligations have been assigned to the Trustee hereunder} aand are
reizbursable pursuant to Section 3.10{a} (viii).

gection 3.93. Successor Subservicers.

The Master Servicer shall be entitied to terminate any Subgerwicing Rgreement that may
exist in accordance with the terms and conditionz of such Subservicing Agreement and withcut
any limjtation by virtue of this Agreement} provided, however, that in the event of
termination of ary Subservicing Agreement by the Master Servicer or the Subservicer, the
Master Servicer shall =sither act as servicer of the related Mortgage Loan or enter intc a
subsezvicing Agreement with a successsz subservicer which will ke bound by the terms of the
related Subservicing Agreement. If the Master Servicer or any Affillate of Residential
Funding acts as servicer, 1t will not assume liability for the representations and warrantlies
of the Subservicer which it replaces. If the Master Servicer enters into a Subservicing
Agreement with a successor Subserwicer, the Master Servicer shall use reasonable efforts to
have the successor Subservicer assume liabillty for the representatisns and warnanties made by
.the terminated Subservicer In respect of the related HMortgage Loans and, in the event of any
such assumption by the successor Supservicer, the Master Servicer may, in the exercise of its
business judgmett, release the terminated Subservicer from liabiiity for such represetstations
and warranties,

gaction 3.04. Liability of the Master Servicer.

Notwithstanding any Subservicing RAgreement, any of the provisions of this Agreement
relating to agreements or arrangemenis between the Master Servicer or a Subservicer or
ceforence to actions taken through a Subservicer or otherwise, the Master Servicer shall
remain obligated and liable to the Trustee and the certificateholders for the servicing and
administerins of the Mortgaga Loans in accerdance with the provisions of Section 3.01 without .
diminibtion ©f such obligation or liability by vizrtue of such Scbservicing Agreements o
srrangements or by virtue of indemnification from the Subservicer or the Company and to the
sam@ extent and under' the same terms and conditions as if the Master Servicer alone were
servicing and administering the Mortgage Loans. The Master Servicer shall be entitled to
enter into any agreement with a Subservicer ox sellar for indemnification of the Master
Servicer and nothing contained In this Agreenent shall be deemed to limit or modify such
indennification.

Section 3.05. o Contractuval Relaztionship Between Subservicer and
Trustee or Certificateholders.

any Subservicing XAgreement that may be entered into and any other transactions of
services relating to the Mortgage lLoans lnvoliving a Subservicer in its capacity as such and
not. ag an originator shall be deared tc be betweer the Subservicer and the Master Servicer
alecne snd the Trustee and the Certificateholders shall not be deemed parties thereto and shall
have no c¢laims, rights, obligations, duties or liabilities with respect to the Subservicer in
ts capacity 2s such excupt as set forth in Section 3.6, The Tforegoing provision shall not
in any way limit 2 Subservicer®™s obligation to cure an omission or defect or to repurchase a
Mortgage Loan as referrad te in Section 2.02 hereof.

Section 3.05., Assumption or Termination of Subservicing »greements by Trustee.

{a} tf the Master Servicer shall for any reason no longer be the master servicer
{including by reason of an Event of Pefault), the Trustee, its desighee or its successor shall
thereupon assume ail of the rights and obligationz of the Master Servicer under each

! subservicing Agreement that may have peen entered into, The Trustee, Jts designee or the

) successor servicer for the Trustee shall be deemed to have assumed all of the Master
Servicer's interest thegein and to have replaced the Master Servicer as a pacty to the

‘ Subserviclng Agreement to the same extent as if the Subservicing Agreement had been assignaed
to the assuming party except that the Master Servicer shall not thereby be relieved of any
liability or obligaticns under the Subservicing Agreement.

ibj The Master Servicer shall, wupon request of the Trustee but at the expense of the

Case 3:10-cv-00573-FDW-DCK Document 20-2 Filed 04/05/11 Page 32 of 190



12-01936-mg Doc 59 Filed 06/20/14 Entered 06/25/14 10:37:43 Main Document
Pg 32 of 167

EXHIBIT C

Page 1 of 3



e L AR

e

o

B g G 4 B T

-

Ty

12-01936-mg Doc 59 Filed 06/20/1%5%3; d606/25/14 10:37:43 Main Document
7

A-P Certificates and Class A-¥ Cecrtificates, and thus do not reflect the peturn on any investment in the Class
Certificates and Class A~V Certificates when any roinvestment rates other than the discount rates are congidezed.

Wotwithstanding the assumed prepayment rates raflected in the preceding tables, it is highly unlikely that
mortgage loans will be prepald according to onme particular pattern. For this reason, and becauss the timing of <
Flows is critical to determining yields, the pre-tax yields to maturity on the Clase A-P Certificates and Class
Certificates are likely to differ from Lthose shown ip the +ables, even if all of the mortgage loans prepay at
constapt percentagea of PSA  Indicated in the tables above aver any given time period of over the entire life of
certificates.

A jower than apticipated rate of principal prepayments on the Discount Mortgage Loans will have a material adve
effect on the pre-tax yield to maturity of the Class A-P Cereificates, The rate ond timing of principal prepayments
the Discount Mortgage ELoans may differ Ffrom the rate apd tining of principal prepaymeats om the morktgage pool.
addition, hecause the Discount Mortgage Loans nave Net Mortgage Rates that are lower than the Ret Mortgage Rates of
Non-Dlacount Mortgage Leoand, and bepanse mortgage loans with lower Met Mortgage Rates are likely to have 1ower mortc
rates, the Discount Hortgage Loans are likely to prepay ¢nder most circwmstances at a lower rate thah the Non-Pisce
Mortgage Loans. Inp addition. holders of the Class h-V Certificates in most cases hava rights to relatively lar
portions of interest payments on vortgage loans with higher mortgage rates: thus, the yield on the Class A-V Certifics
will be materially adversely affected to a grester extent than on the other owortificates 1f the mortgage loans »
higher moztgage rakes prapay faster than the mortdage loans with lower morkgage rates. Becduse wortgage loans hav
nigher poql) strip rates usually have higher mortgage xates, these wmortgage loans are fiore likely to be prepaid under %
circumstances than are mertdage loans having lower pool strip rates.

.

There can be ne assuyrance that the mortgage lLoans will prepay at any partiocular rxate or that the pre-tax yields
the Class A-P Certificates and Class A-V Cartificates will conform to the yields described in this prospec
supplement. Moreover, the various remaiping terms to maturity and mortgage rétes of the nortgage loans could prec
slower or faster principal distributions thas indicated in the preceding table at the varicus congtant percentages of
specified, even if the weighted average remaiaing term to maturity and weighted average mortgage rate of the morte
lgans are a5  assumed, Investors azze urged to make their investment deciglons Dbased on their determinaticns as
anticipated rates of prepayment urder a variety of scenarios. Investors in the Class A~V Certificates should Iu
consider the risk that a rapid rate of prepayments on the mortgage loans couvld rasult in the fallure of those invast
te fully recover their investments.

For additionsl considerations relating to the yields on the certificztes, see "riamld Conhsiderations” and “"Matu:
and Prepayment Considerations" in the prospactus.

pooling and Servicing Agraement

General

Phe cerbificates were iBsued under a sexles supplement, dated as of March 1, 2007, to the standard terms of pool
and servicing agreement, daked as of Decembez 1, 2006, togather referred to as the peoling and servicing agreement, B
the depositor, the master servicer, and Deutsche fank Trust Company Americas, &s trustee. BRoefaerence is made %o
prospactus for important information in agdition to that deseribed heredin regarding the terms and conditions of
pooling and servicing agreement and the offerad certificates. The trustee, or any of its affiliates, in its indivic
capacity or any other capacity, may become the owner or pledgee of the certificates with the same rights as it would I
Af it ware not trustes.

The offared certificates are transferable and exchangeable at the corporate vrust office of the trustes, which ger
as certificate registrar amd paying agent. The depositor will provide a prospective or actual certificatehpolder witl
charge, on writtess request, a copy. without exhibits, of the pooling and servicing agreewent. Reguests shoulc
addregsed to the President, Rasidential Accredit Leasns, Inc.., 8400 Normandale Lake Boulevard, Suite 250, Mimneapol
Minnesota 55437.

In addition to the circumstances described in the prospectus, Che depositor may terminate the trustee for cause ur
specified circumstances. $§ee "The Poolimng and Servicing Agreement—The Trustae" in the prospectus.

Custoadial Arrangements

The trustes has been directed to appoint Wells Fargo Bank, N.A.. to serve as custodian of the mortgage loans.
custodian is not an affiliate of the depositer, Lhe master sarvicer or tha sponsor. No servicer will have costat
responsibility for the mortgage notes. Rezidential Funding was required te deliver only the notas to the custodian.
mortgage notes (and amy contents of a merigage loan Ffile delivered to the pustodian) may be majntained in vaults at
premizes of the sponsor or an affiliate of the sponspor. If these documents are maintaingd at the preamises of the spor
or an affiliate, then only the custodian will have access to the vaults, and & shelving and filing system segragates
files relatlng to the mortgage loans from other assets serviced by khe sponscr.

fells Fargo is acting as custodian of the mortgage loan files pursuant to the custodial agreement. 1In t
capacity; Wells Fargo is responsible to hold and safeguard the nortgage notes and <¢ther contants of the mortgage file:
behalf of the trustee and the certiflicateholders. Wells Farge maintains sach mortgage loan file in 2 separate !
folder marked with a unigque bar code to assure loan-level file integrity and to assist in fnvehtory management, Fi
are segregated by transaction or investor. ‘Hells Fargo has been engaged in the mortgege document custody business
woke than 25 years. Wells Fabgo maintains dotument custody facilities in its Minneapolis, Minnesots hsadguarters anc
three regional offices located in Richfield, Minnesota, Irvine, California, and Jz2lt Lake City, Utah. As of June
2007, Wells Fargo maintains mortgage custody vaults in each of those locations with an aggregate capacity of over ele

miliion files.
fhe Master Servlcer and Subservicers

Master Servicer. The master servicer, ah affiliate of the depositor, will be responsible for masiey servicing
wortgage loans. Master servicing responsibilities include:

raceiving funds from subgervicers:
reconciling servicing actlvity with respect to the mortgage laans)
caleulating remiflbance amounts Lo certificateholders;

o000
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sending remirtances to the trustee for distributions to certificateholders;

[+

[+] investor and tax reporting)

o coordinating loan repurchases}

-] oversight of all servicing activity, including subservicars)

o fvilowing up with subservicers with respsct to portgage Loans that aze dellnguent or for which servic
decigions may need to be mades

-] approval of loss mitigation strategles; .

3] management and liquidation of mortgaged propectieas acquired by foreclosure or deed in lisu of foreclost

and
[ providing certain notices and other responsibllities as detailed in the pooling and servicing agreement.

The master servicer may, Erom time ko time, outsource certein of its servicing functiens, such as forochos
management, although any such ontscurcing will not relieve the master amervicer of any of its responsibllities
iiabilities under the pooling and servieing agreement.

for a general description of the master servicer and its activities, ses USponsor and Master Servicer" in t
prospectns supplement. Zee "Tho Pooling and Bervicing Agresment— Rights Upon gEvent of Default™ and "“-Certaipn Ot
datters Regarding Fervicling® in the prospectus for 3 discuseiop of material removal, replacement, resignation
transfer provisions relating to the master servicar,

Subservicer Responsibilities. Subrervicers are generally resconsibie for the following dutiest

comtunicating with horrowers:

sending monthly remittance statements to borrowers;

¢ollecting payments from borrowers:

recommending & loss mitlgation strategy for borrowers who have defaulted on their loans (L.e. repayn
plan, modificestion, foraclosure, LA ¥

accurate and timely acecomating, reporting and remittance of the printipal and interest portions of mont
installment payments to the master servicer, togather with any other sums osid by borrowers that
requlred to be remitted:

asccurate and timely accounting and administration of escrow and impound accounts, if applicable:

acturate and timely reporting of negative amortization amounts, if any;

paying escrows for borrowers, if appilcable;

calonlating and reporting peyoffs and liquldations:

malataining an individual file for each loan; and

maiakaining primary mortgage insurance commitments or cercificates if required, and ¥filing any prir
mortgage insurance clalns.

o000

L]
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GMAC Moretgage, LLC. OMRS Mortgage, LIC ("GMACHM"} will subservice approximataly 72.4% by aggregate prlncipal balz
of the mortgage loans as of the reference date. GHATH 1s a Delaware limited liability company and a wholly-ow
subsidiary of GMAC Residential Holding Company, LIC, which is a wholly owned subzidiary of Residential Capital,
{"fesCap"), ResCap is a Delaware LlLimited tiability company and a wholly-owned subsidiary of GMAC Mortgage Group, [
which is a wholly-owned subsidiary of GMAC LLC. On August 24, 2007, Fitch Ratings reduced (MACH's yesidential prig
subservicer rating and vesidential primary servicer rating f£or Alt-3 product from RPS1 to RP3l- and placed the servi
ratings on Rating Watch Negative.

ResCap, which owns indirectly 511 of the eguity of both Homecomings Financial, ILC ("Homecomings"l and GMRCH,
rastrugctured the operations of Komecomings and GMACM. As a result of such restructuring, on Sepbtember 24, 2L
Homecomings transferred its servicing platform and certain employees responsibls f£or the sszvicing function to
affilinte GMACM.

Subsequent to the transfer of the servicing platform and employees E£rom Homecomings to GMACH, in addition fo
mortgage loans owned by the issuing entity which ware previcualy serviced by GHACH, GMACM will subservice the morte
loans owned by the 4issving eantity which were previously serviced by Homécomings, and Homecomings will no lor
subservice any of the mortgage loans. In addition GMACH will be servicing =21l of the GMACK end Homecomings servic
portfolios; which will consist of the aggregate of Lhe amounts set forth below under the headings "GMAC Mortgage,
Primary Servicing Portfolio" and “Homecomings Financial, BLC Serviting Portfollo."

GHUACM bsgan acguiring, originating and servicing residential mortgage loans in 1985 through its acquisition
Colopial Mortgage Service <Company, which was formed ip 1926, and the loan administration, servicing opecations
portfolio of Horwest Mortgage, which entered the residential mortgage loan business in 1906. These businesses formed
original hasis of what is now GMACH.

@EOM maintains it executive and principal offices at 1100 ¥irginia Drive, Fort Washington, Pemnsylvania 19034,
telsphone number is {215} 734-5000.

In additicn, @MACHM purchases mortgage loans origlnated by GMAC pank, which is wholly-owned by 1B Fipance Holc
Company, LiC, a subsidiary of ResCap and GMAC LIC, and which is an affiliate of GMACH. Fomerly known as GMAC Aatomot
Bank, GHAC Bank. a Utah industrial bank, was erganized in 2001. Az of November 22, 7006, GMAC Bank became the sucoes
to substantially all of the assets apd liabilities of GMAC Bank, 2 fedgral savings bank.

QMncH  generally retaine the serviclng rights with respect to Loans it sells or securitizes, and also occasions
purchages morkgage servicing rights from other servicers or acts ag a subservicer of mortgage leans {and does not
the corresponding mortgage servicing right asset}.

s of the slx months ended June 20, 2007, GMACY acted as primary servicer and owned the corresponding  $exvic
rights on approximetely 2,271,474 of residential mortgage loans having an  aggregate unpaid principal balance
spproximately 5284 billion, and GMACH acted as subservicer [and did not own the co¢responding servicing rights?
approximately 334,664 loans having an aggregate unpaid principal balanve of over $70.5 hillion.

The follewing table sets forth the dollar amount of mortgage loans servised by GMACH for the pericds indicated,
the number of such loans for the sawe period. GMACH was the servicer of @ residential mortgage loan portfolio
approximately F150.4 billien, §i2.5 biilion, 02%1.2 billion and §6.7 billion during the year ended December 31,
backed by prime conforming mortgage loans, prime non conforming mortgage loans, gqovernment mortgage losns and second 1
mortgage loans {including home equity lines of credit), respectively. GMACM was the gexrvicer of a residential morkg
loan portfolio of approximately $211.5 piillon, $32.0 Bbillion, $18.2 billion and $522.B piliion during the gix mor
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Ameunt and (b) the related Piscount Fraction of the aggregste amount of vnscheduled
collections described in clauses (B} and (C} above aver {:i} the amount calculated pursuaat to
clause {(F} above. ’

class B~V Certificate: Any one of the Certificates designated ag a Class AV
Certificate, including any Subclass thereof,

Class B Certificate: Any ene of the Certificates decsignated as 2 Class Bl
Certificate, Class B-2 Certificate or Class B~3 Certificate.

Class M Certificate: Any one of the Certificates designzted as a Class M-1
Certificate, Class ¥-2 Certificate sr Class M-3 Certificate.

Class B Certificate: Bny one of the Certificates designated as a Class ¥
Certificate.

Class 8B Certificate: Ay one of the Certificates designatad as a Ciass $B
Certificate.

Clasg X Cartificate: Any one of the certificates cesignated .as a Class X%
Certificate.

Closing Date: #&s defined in the Series Supplement.

Code: The Internal Revenue Code of 1386, as amended.

“

Combined Csilateral YLC: Combined Collateral Li, a Delaware limited liability
company.
Comnission: The Secvrities and Exchange Cosmission.

sompensating Interest: With respect to any pistribution Date, an amount equal to
Prepayment Interest Shortfalls resulking from erincipal Prepayments in Full during the related
Prepayment Period and Curtailments during the prior calendar month and included in the
fwailabla Distribution Amount for such Distribution Date, but not more than the lesser of (a)
ono-twelfth of 0,125% of the &tated Principal Balance of the Mortgage Loans immediately
preceding such Distzibution Date and ibj the sum ef the Servicing Fee ard alil income and gain
on ameunts heid in the Custodial Account and the Certificate HAcceunt and pavable =o the
Certificateholders with respect to such Distribution Date; provided that for purposes of this
definition the amount of the Servicing Fee will not be reduced pursuant to Saction 7.02{a}
exceps as may be required puzsuant to the last sentence of such Section.

SR TEMSTIEEGL e

Cempliance With Laws Represettation: The follewing representation and warrvanty {or
e¢ny representation and warranty that is substantially similar] made by Residential Funding in
Section 4 of Assignment Agreement: "Each Mortgage Loan at the time it was made complied is all
material respects with applicable (local, state, and federal laws, including, but not limited
tw, all applicable anti-predatory lending laws".

Cooperative: A private, cocperative housing corporatien which swns or leases land and
all or part. of a boilding or buildings, including apartisents, spaces used for commercial
purposes and conmion areas therein and whose board of directors autherizes, among other things,

} the sale of Cooperative Staock.

%" Cooperative Apartment: A dwelling unit in a muiti-dwelling building owned or leased
» by a Cooperative, which unit the Mortgagor has an exclusive right to sceupy pursuant te the
3 terms of a proprietary lLease or Occupancy agreement.

Cooperative Lesse: With zespect to a Coopsrative Loan, the proprietary lease or

occupsncy agreemedt with respect to the Cooperative Apartiment sccupied by the Mortgagor and

, relating tc the related Coeperative GStcck, which lease or agreement confers an exclusive right
I’ ta the holder of such Cooperative Stock te ccgupy such apartment.

'B_i Ceoperative Loans: Any of the Hortgage Loans made in respect of a Cooperative
£ Apsrtinent, evidenced by a Mertgage Note and secured by {i} a Security Agreement, (ii} the
o related Cooperative Stock (ertificate. (iif} an assignmeat of the Cooperative lease, [(iv}

rinancing statements and {v} a stock power {or other similar instrument), and ancillacy
thereto, a recognition agreement between the Cosperative end ‘the originator of the Cgoperative
L.oan, each of which was transfexred and assigned ©o the Trustee pursuant te Seciion 2,01 and
sre from time to time held as part of the Trust Fund.

Cooperative Stock:s With respect to a Cooperative ILsan, the single qutstanding class
of stock, part:nership interest or other ownership instrument in the related Ceoperative.

Cooperative JStock Certificate: With zespect to a Cooperative Loan, the stock
certificate or other instrument evicdencing the related Cooperative Stcok.

Credit Repository: Equifax, Traasunion gnd Experian, or their successors in interest.

Credit Support Depletien Date: ‘The first ®istribution bate on which Tthe Certificate
principal Balances of the Subordinate Certificates have been reduced o zero.

Credit Support Pledge PRgreement: The Credit Support Pledge Agreement, dated as of
Novembez 24, 1838, among the Master Servicer, GMAC Mortgage, LLC, Combined Collateral LLC and
The Tirst MNational Bank of Chicago {now known as Bank @ne, MNational Agsociationt,. as custodian.

cumulative Insurarce Payments: As defined in the Series Supplement.
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and purchases of Mortgage Loang that the Master Servicer has deemed to have been received in
the preceding month in accexdance with Section 2.07(b}!, and Principal Prepayments in Full
made after the related Prepayment Pericd, and (ii) payments which represent early receipt of
scheduled payments of principal and interest due on a date or dates subsequent to the related
Due Cate.

L
'
H
P
i
'F
b

Appraised Value: BAs to any Mortgaged property, the iesser of (i} the appraised value
of guch Mortdaged Praperty based upon the appraisa) made at the time of the origination of the
related Mortgage Loan, and (ii} the ssles price of the Hortgaged Property at such time of
origination, encept in the cyse of a Mortgaged Property securing & refinanced or modified
Mortgage Loan as to which it is either the appraised wvalue determined above or the appraised
g:lue determined in at. appraisgl at the titte of refinancing or medification, as the case way

Assigned Contracts: With respect to any Pledged Asset Loan: the Credit Zupport PFledge
Agreement; the Funding and Pledge Agreement. among GHAC Mortgage, LLC, MNational Fimancial
services Corporaticn snd the Mortgagor or other person pledging the related Pledged Assets;
the Additional Collateral Agresnent, between GMAC Hortgage, LLC and the Mortgagor of gther
person pledging the related Pledged Assets: or such other contract$ as may be set forth in the
Beries Supplemant.

hssignment: An  assigoment of the Mortgage. notice of transfer or equivalent
H instrument, in recordable form, sufficient under the laws of the jurisdiction whexein the
' related Mortyaged Property is located to reflect of record the sale of the Mortgage ILoan to
the Trustse for the Mmenefit of Cestificateholders, which assignment, notice of transfer or
equivalent instrument may be in the foxm of one or more blanket assignments covering Mortgages
secured by Mortgaged Properties located inm the same ccunty, if permitted by law and
accowpanied by an ®#sinion of Counsel to that effect.

. Assignment Agreement: The Assignment acd Assumption Agreement, dated the Clasiug
pate, betwecen Residential funding and the Company relating to the transfer and assignment of
! the Mortgage loans.

Aasignment RAgreement and Asiendment of Security TInstrumest: With respect to a Sharia

Mortgage Loan, the agreement ketween the consumer and the co-gwner pursuant to which all of

the co-owner's interest as a beneficiary undex the related Sharia Mortgage loan Security
Ynstrument and the cec-owner's interest in the related Hortgaged FProperty is conveyed to a

' subseguent owney, which may Lake the form of an “Assignment Agreement” and an “Agendment of
Securily Instrument™ or an "Assigrment Agreement and Amendment of Secuzity Ingtrument™, as

applicable.

BAssignment cf Proprietary Lease: With respect to a Couperative Loan, the agsigrrent
of the related Cooperative Lease frem the Mortgagor to the orlginator of the Cooperative Loan.

Availamie Distributjor Amocunt: As to any pistribution Date and, with respect to any
Mortgage Pool <omprised of two or more Loan Groups, each Loan Group, an amount: equal to {a}
the sum of (i) t5e amount relating to the Mortgage Loans on deposit in the Custcdial Rocount
as of the close of business on the immedliately praceding Determination Date, including any
Subseguent Recoveries, and amounts deposited in the Custodial Account in connectizn with the
. substitution of Quaiified Substitute Mortgage Loans, 14i] the amount of any Advance made cn
K the imnedietely preceding Certificate Account Deposit Date, {iiil any amount depeosited in the
Certificate Account on the related Certificate Account Deposit Date pursuant to the second
paragrapk of Section 3.121{al, tiv) any amount deposited in the Certificate Account pursuvant to
cection 4.07 or Section %,01, {v) any amount that the Master servicer is not permitted to
withdraw from the Custodial Account or the Certificate Acceunt pursuant to Sectien 3.16(el,
{vi} any amount received by thz Trustee pursuant to the 3Surety Bond in respect of such
Distribution Date and (vii} the proceeds of any Pledged Assets received by the aster
Servicer, reduced by {b} the sum as of the clase of business on the immediately preceding
pDetermination Mate of (w] aggregate Foreclosuxe Profits, {x) the Amount Held £for Futuze
pistribution, and (y} amounts permitted to be withdrawn by the Master Servicer Exom the
custodial Account in respect of the Mortgage Loans pursuant te clauses (i1 ~{x}, inclusive, of
section 3.1¢{a). Such amount shall be determined separately for each Loan Group. Additionally,
with respect to any Mortgage Fool that is cemprised of two or more Lean Sroups. if on any
piztribution Date Compensating Interest. provided pursuant to this fection %,lélel is leas than
+ Prepayment Interest Shortfalls incurred on the Mortgage Leans in connection with Principal
Prepayments in Full and Curtailments made in the prior calendar wmonth, such Compensating
Interest shall be allocated on such Distribution Date te the Avallable Diztribution Amount for
each Loan Group on a pro rata basis in accordance with the respective amgunts of such
prepayment Interest Shortfalls ineurred on the Mortgage Loans in such Loan Group in rezpect of
such Distribution Date.

Sankruptcy Code: The Bankruptoy Code of 1378: as amended.

Bankruptcy Loss: wWith respect to any Mortgage Loan, a Deficient valuation or Bebt
Service PReduction; provided. however, that neither a Deficient Valuation nor a Debt Service
keduction shall, be deemed a Bankruptcy Loss hereunder 50 long as the Masrer Sexvicer has
qotified the Trustee in writing that the Master Servicer $& diligently pursuing any remedies
that may exist in connection with the representations and warranties made regarding the
related Mortgage Loan and either (Al the ralated Mortgage Loan is not in defauvlt with reqard
to payments due thereunder or {®] delinquent payments of principal and interest under the
relatzd Mortgage Loan and any premiumg on any applicable primary hazard insurance policy and
any related es¢row paymanty in respect of such Mortgage Loanr are being advanced on a curzent
basis by the Magter Servicer er a Aubservicer, in either case without giving effect to any
pebt Service Reduction,

BooK~Entry <Certificate: Aay Certificate registered in the name of the sepositcry orx
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ASSIGNMENT AND ASSUMPTION AGREEMENT

ASSIGNMENT AND ASSUMPTION AGREEMENT, dated March 29, 2007, between
Residential Funding
Company, LLC, a Delaware corporation ("RFC"}, and Residential Accredit Loans, Inc., a
Delaware corporation
(the "Company").

Recitals

A. RFC has entered into contracts ("Seller Contracts™) with various
seller/servicers, pursuant
to which such seller/servicers sell to RFC mortgage loans.

B. The Company wishes to purchase from RFC certain Mortgage Loans (as
hereinafter defined)
sold to RFC pursuant to the Selier Contracts.

¢. The Company, RFC, as master sexvicer, and Deutsche Bank Trust Company
Americas, as trustee
{the "Trustee"), are entering into a Series Supplement, dated as of March 1, 2007 (the "Series
Supplement™)
and the Standard Terms of Poeling and Servicing Agreement, dated as of December 1, 2006
{cellectively, the
"pPocling and Servicing Agreement"}, pursuant to which the Company proposes to lssue Mortgage
Asset -Backed
Pass-Through Certificates, Series 2007-QS5 (the vcertificates") consisting of nineteen classes
designated as
Class A-1l, Class A-2, Class A-3, Class A-4, Class A-5, Class A-6, Class A-7, Class A-8,
Class A-9, Class
A-10, Class A-1l, Class A~12, Class A-13, Class A-14, Class P, Class A-F, Class A=V, Class R~I
and Class R-IT
Certificates; and six c¢lasses designated as Class M-1, Class M-2, Class M-3 (collectively
the "Class M
Certificates"), Class B-1, Class B-2 and Class B-3 Certificates (collectively the "Class B
Certificates")
representing beneficial ownership interests in a trust fund consisting primarily of a pool of
Mortgage Loans
identified in Exhibit One to the Series Supplement (the "Mortgage Loans").

D. In connection with the purchase of the Mortgage Loans, the Company will
assign to RFC the
Class P Certificates, Class A-P Certificates, Class A-V Certificates, <Class M
Certificates, Class B
Certificates and a de minimis portion of each of the Class R-I and Class R-II Certificates.

E. In connection with the purchase of the Mortgage Loans and the issuance of the
Certificates,
RFC wishes to make certain representations and warranties to the Company.

FP. The Company and RFC intend that the conveyance by RFC to the Company of
all its right,
title and interest in and to the Mortgage Toans pursuant to this Agreement shall constitute
a purchase and
sale and not a loan.

NOW THEREFORE, in consideration of the recitals and the mutual promises herein

and other good
and valuable consideration, the parties agree as follows:

1. All capitalized terms used but not defined herein shall have the meanings

assigned thereto
in the Pooling and Servicing Agreement.

2. Concurrently with the execution and delivery hereof, RFC hereby assigns
to the Company
without recourse all of its right, title and interest in and to the Mortgage Loans, including
all interest
and principal, and with respect to the Sharia Mortgage ULoans, all amounts in respect of
profit payments and
acquisition payments, received on or with respect to the Mortgage Loans after March 1,
2006 (other than
payments of principal and interest, and with respect to the Sharia Mortgage ILoans, all amounts
in respect of
profitoog?yments and acquisition payments due on the Mortgage Loans on or before March
31, 2 . In



12-01936-mg Doc 59 Filed 06/20/14 Entered 06/25/14 10:37:43 Main Document
consideration of such assignment, RFC or iP Q@?Will receive from the Company in
immediately available

funds an amount egqual to $406,269,062.52, the Class P Certificates, Class M
Certificates, Class B

Certificates, the Class A-P Certificates, the Class A-V Certificates and a de minimis portion
of each of the

Class R-I and Class R-II Certificates. In connection with such assignment and at the
Company's direction,

RFC has in respect of each Mortgage Loan endorsed the related Mortgage Note (other than
any Destroyed

Mortgage Note) to the order of the Trustee and delivered an assignment of mortgage or security
instrument, as

applicable, in recordable form to the Trustee or its agent.

RFC and the Company agree that the sale of each Pledged Asset Loan pursuant to this

Agreement will

also constitute the assignment, sale, setting-over, transfer and conveyance to the Company,
without recourse

(but subject to RFC's covenants, representations and warranties specifically provided
herein), of all of

RFC's obligations and all of RFC's right, title and interest in, to and under, whether
now existing or

hereafter acquired as owner of such Pledged Asset Loan with respect to any and all
money, securities,

security entitlements, accounts, general intangibles, payment intangibles, instruments,
documents, deposit

accounts, certificates of deposit, commodities contracts, and other investment property and
other property of

whatever kind or description consisting of, arising from or related, (i} the Credit Support
Pledge Agreement,

the Funding and Pledge Agreement among the Mortgagor or other Person pledging the related
Pledged Assets (the

"oustomer"), Combined Collateral LLC and National Financial Services Corporation, and
the Additional

Collateral Agreement between GMAC Mortgage, 1IC and the Customer (collectively, the "Assigned
Contracts"),

(ii) all rights, powers and remedies of RFC as owner of such Pledged Asset Loan under or in
connection with

the Assigned Contracts, whether arising under the terms of such Assigned Contracts, by
statute, at law or in

equity, or otherwise arising out of any default by the Mortgagor under oOr in connection
with the Assigned

Contracts, including all rights to exercise any election or option or to make any decision or
determination

or to give or receive any notice, consent, approval or waiver thereunder, {iii} the Pledged
Amounts and all

money, securities, security entitlements, accounts, general intangibles, payment intangibles,
instruments,

documents, deposit accounts, certificates of deposit, commodities contracts, and other
investment property

and other property of whatever kind or description and all cash and non-cash proceeds of the
sale, exchange,

or redemption of, and all stock or conversion rights, rights to subscribe, liquidation
dividends or

preferences, stock dividends, rights to interest, dividends, earnings, income, rents,
issues, profits,

interest payments or other distributions of cash or other property that secures a Pledged
Asset Loan, (iv)

all documents, books and records concerning the foregoing (including all computer programs,
tapes, disks and

related items containing any such information) and (v) all insurance proceeds {including
proceeds from the

Federal Deposit Insurance Corporation or the Securities Investor Protection Corporation
or any other

insurance company) of any of the foregoing or replacements thereof or substitutions
therefor, proceeds of

proceeds and the conversion, voluntary or involuntary, of any thereof. The foregoing
transfer, sale,

assignment and conveyance does not constitute and is not intended to result in the creation, or
an assumption

by the Company, of any obligation of RFC, or any other Person in connection with the Pledged
Assets or under
_any agreement or instrument relating thereto, including any obligation to the Mortgagor, other
than as owner :

of the Pledged Asset Loan.

The Company and RFC intend that the conveyance by REC to the Company of all its
right, title and
interest in and to the Mortgage Loans pursuant to this Section 2 shall be, and be construed as,

a sale of the
Mortgage Loans by RFC to the Company. It is, further, mnot intended that such conveyance be
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pledge of the Mortgage Loans by RFC to the pany to s

Nonetheless,

{(a) this Agreement is intended to be and hereby is a security agreement within the meaning of
Articles 8 and

9 of the Minnesota Uniform Commercial Code and the Uniform Commercial Code of any
other applicable

jurisdiction; (b) the conveyance provided for in this Section shall be deemed to be, and
hereby is, a grant .

by RFC to the Company of a security interest in all of RFC's right, title and interest,
whether now owned or

hereafter acquired, in and to any and all general intangibles, payment intangibles, accounts,
chattel paper,

instruments, documents, money, deposit accounts, certificates of deposit, goods, letters of
credit, advices

of credit and investment property consisting of, arising from or relating to any of the
following: (&) the

Mortgage Loans, including (i) with respect to each Cooperative Loan, the related Mortgage
Note, Security

Agreement, Assignment of Proprietary Lease, Cooperative Stock Certificate, Cooperative Lease,
any insurance

policies and all other documents in the related Mortgage File, (ii} with respect to each
Sharia Mortgage

Loan, the related Sharia Mortgage Loan Security Instrument, Sharia Mortgage Loan Co-—
Ownership Agreement,

Obligation to Pay, Assignment Agreement and Amendment of Security Instrument, any insurance
policies and all

other documents in the related Mortgage File and (iii) with respect to each Mortgage
Loan other than a

Cooperative Loan or a Sharia Mortgage Loan, the related Mortgage Note, the Mortgage, any
insurance policies

and all other documents in the related Mortgage File, (B) all monies due or to become due
pursuant to the

Mortgage Loans in accordance with the terms thereof and (C) all proceeds of the conversion,
voluntary or

involuntary, of the foregoing into cash, instruments, securities or other property,
including without

limitation all amounts from time to time held or invested in ‘the Certificate Account or
the Custodial

Account, whether in the form of cash, Iinstruments, securities or other property; {c) the
possession by the

Trustee, the Custodian or any other agent of the Trustee of Mortgage Wotes or such other items
of property as

constitute instruments, money, payment intangibles, negotiable documents, goods, deposit
accounts, letters of

credit, advices of credit, investment property or chattel paper shall be deemed tc be
"possession by the

secured party," or possession by a purchaser or a person designated by such secured party,
for purposes of

perfecting the security interest pursuant to the Minnesota Uniform Commercial Code and the
Uniform Commercial

Code of any other applicable jurisdiction (including, without Jlimitation, Sections 8-106,
9-313 and 9-106

thereof); and (d) notifications to persons holding such property, and acknowledgments,
receipts or

confirmations from persons holding such property, shall be deemed notifications to, or
acknowledgments,

receipts or confirmations from, securities intermediaries, bailees or agents of, or persons
holding for, (as

applicable) the Trustee for the purpose of perfecting such security interest under
applicable 1law. RFC

shall, to the extent consistent with this Agreement, take such reasonable actions as may
be necessary to

ensure that, if this Agreement were determined to create a security interest in the Mortgage
Loans and the

other property described above, such security interest would be determined to be a
perfected security

interest of first priority under applicable law and will be maintained as such throughout
the term of this

Agreement. Without limiting the generality of the foregoing, REC shall prepare and deliver
to the Company

not less than 15 days prior to any filing date, and the Company shall file, or shall cause
to be filed, at

the expense of RFC, all filings necessary to maintain the effectiveness of any original
filings necessary

under the Uniform Commercial Code as in effect in any jurisdiction to perfect the Company's
security interest

in or lien on the Mortgage Loans, including without limitation {x) continuation statements,
and (y)} such

other statements as may be occasicned by (1) any change of name of RFC or the Company, (2)
any change of

ecure a debt or other obligation of RFC.
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location of the state of formation, plac gs or the chief executive
RFC, or (3} any
transfer of any interest of RFC in any Mortgage Loan.

Notwithstanding the foregoing, (i) the Master Servicer shall retain all
servicing rights
(including, without limitation, primary servicing and master servicing) relating to or

arising out of the ) )
Mortgage Loans, and all rights to receive servicing fees, servicing income and other

payments made as o
compensation for such servicing granted to it under the pPooling and Servicing Agreement

pursuant to the terms ) . L.
and conditions set forth therein (collectively, the "Servicing Rights") and (ii) the Servicing

Rights are not
included in the collateral in which RFC grants a security interest pursuant to the

immediately preceding
paragraph.

3. Concurrently with the ezecution and delivery hereof, the Company hereby

assigns to RFC
without recourse all of 1ts right, title and interest in and to the Class P

Certificates, Class M
Certificates, Class B Certificates, the Class A-P Certificates, the Class A-V Certificates

and a de minimis
portion of each of the Class R-I and Class R-II Certificates as part of the consideration

payable to RFC by
the Company pursuant to this Agreement.

4. RFC represents and warrants to the Company that on the date of execution

hereof (or, if
otherwise specified below, as of the date so specified):

(a) The information set forth in Exhibit One to the Series Supplement with

respect to each
Mortgage Lean or the Mortgage Loans, as the case may be, is true and correct in all material

respects, at the
date or dates respecting which such information is furnished;

(b) Each Mortgage Loan is required to be covered by a standard hazard

insurance policy.
Except in the case of approximately 0.1% of the aggregate principal balance of the Mortgage

Loans, each
Mortgage Loan with a Loan-to-Value Ratio at origination in excess of 80% will be insured

by a Primary
Insurance Policy covering at least 35% of the principal balance of the Mortgage Leoan at

origination if the
loan-to-Value Ratio is between 100.00% and 95.01%, at least 30% of the principal balance of the

Mortgage Loan
at origination if the Loan-to-Value Ratio is between 95.00% and 90.01%, at least 25% of the

balance if the
Loan-to-Value Ratioc is between 90,00% and 85.01% and at least 12% of the balance if the Loan-

to-Value Ratio
is between 85.00% and 80.01%. To the best of the Company's knowledge, each such Primary

Insurance Policy is
in full force and effect and the Trustee is entitled to the benefits thereunder;

(c} Each Primary Insurance Policy insures the named insured and its

successors and assigns,
and the issuer of the Primary Insurance Policy is an insurance company Wwhose claims-

paying ability is
currently acceptable to the Rating Agencies;

(d) Immediately prior to the assignment of the Mortgage Loans to the Company,

RFC had good
title to, and was the sole owner of, each Mortgage Loan free and clear of any pledge, lien,

encumbrance Or
security interest (other than rights to servicing and related compensation and, with

respect to certain
Mortgage Loans, the monthly payment due on the first Due Date following the Cut-off Date), and

no action has
been taken or failed to be taken by REC that would materially adversely affect the

enforceability of any
Mortgage Loan or the interests therein of any holder of the Certificates;

(e) No Mortgage Loan was 30 or more days delinquent in payment of principal

and interest as
of the Cut-off Date and no Mortgage Loan has been so delinquent more than once in the 12-

month period prior
to the Cut-off Date;

(£} Subject to clause (e) above as respects delinquencies, there is no
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default, breach, qug 67
violation or event of acceleration existing © undeér “any Mortgage Note or Mortgage and no

event which, with
notice and expiration of any grace or cure period, would constitute a default, breach,

violation or event of
acceleration, and no such default, breach, violation or event of acceleration has been waived

py the Seller
or by any other entity involved in originating or servicing a Mortgage Loan;

(g) There is no delingquent tax or assessment lien against any Mortgaged
Property’

(h) No Mortgagor has any right of offset, defense or counterclaim as

to the related
Mortgage Note or Mortgage except as may be provided under the Servicemembers Civil Relief

Act, formerly
known as the Soldiers' and Sailors' Civil Relief Act of 1940, as amended, and except with

respect to any
buydown agreement for a Buydown Mortgage Loan;

(i) There are no mechanics' liens or claims for work, labor or material

affecting any
Mortgaged Property which are or may be a lien prior to, or equal with, the lien of the

related Mortgage,
except such liens that are insured or indemnified against by a title insurance policy

described under clause
(aa) below;

(3) Each Mortgaged Property is free of damage and in good repair and

no notice of
condemnation has been given with respect thereto and RFC knows of nothing involving any

Mortgaged Property
that could reasconably be expected to materially adversely affect the value or marketability of

any Mortgaged
Property:

(k) Each Mortgage ILoan at the time it was made complied in all material

respects with
applicable local, state, and federal 1laws, including, but not limited to, all applicable

anti-predatory
lending laws;

{1) Each Mortgage contains customary and enforceable provisions which render

the rights and
remedies of the holder adeguate to realize the benefits of the security against the

Mortgaged Property,

including (i) in the case of a Mortgage that is a deed of trust, by txustee's sale,
(ii) by summary

foreclosure, i1if available under applicable law, and (iii) otherwise by foreclosure, and there

is no homestead
or other exemption available to the Mortgagor that would interfere with such right to sell

at a trustee's
sale or right to foreclosure, subject in each case to applicable federal and state laws

and djudicial
precedents with respect to bankruptcy and right of redemption;

(m) With respect to each Mortgage that is a deed of trust, a trustee duly

qualified under
applicable law to serve as such is properly named, designated and serving, and except in

connection with a
trustee's sale after default by a Mortgagoer, 1o fees or expenses are payable by the Seller

or RFC to the
frustee under any Mortgage that is a deed of trust;

(n) The Mortgage Loans are conventional, fixed rate, fully-amortizing, first

mortgage loans
having terms to maturity of not more than 30 years from the date of origination or modification

with monthly
payments due, with respect to a majority of the Mortgage Loans, on the first day of each month;

(o) No Mortgage Loan provides for deferred interest or negative amortization;

(p) 1f any of the Mortgage Loans are secured by a leasehold interest, with

respect to each

leasehold interest: the use of leasehold estates for residential properties is an accepted
practice in the

area where the related Mortgaged Property is located; residential property in such area
consisting of

leasehold estates is readily marketable; the lease is recorded and no party is in any way in
breach of any

provision of such lease; the leasehold 1is in full force and effect and is not subject to any
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encumbrance by which the leasehold could be Jarmlnateg7or subject to any charge or penalty; and
the remaining _
term of the lease does not terminate less than ten years after the maturity date of such Mortgage

Loan;

(g) Each Assigned Contract relating to each Pledged Asset Loan is a
valid, binding and : ] ] .
legally enforceable obligation of the parties thereto, enforceable in accordance with their

terms, except as
limited by bankruptcy, insolvency or other similar laws affecting generally the enforcement

of creditor's
rights;

(r) The Assignor is the holder of all of the right, title and interest as
owner of each
Pledged Asset Loan in and to each of the Assigned Contracts delivered and sold to the Company
hereunder, and
the assignment hereof by RFC validly transfers such right, title and interest to the Company
free and cleaxr
of any pledge, lien, or security interest or other encumbrance of any Person;

(s} The full amount of the Pledged Amount with respect to such Pledged Asset

Loan has been
deposited with the custedian under the Credit Support Pledge Agreement and is on deposit in

the custodial
account held thereunder as of the date hereof;

(t} RFC is a member of MERS, in good standing, and current in payment
of all fees and
assessments imposed by MERS, and has complied with all rules and procedures of MERS in
connection with its
assignment to the Trustee as assignee of the Depositor of the Mortgage relating to each
Mortgage Loan that is
registered with MERS, including, among other things, that RFC gshall have confirmed the

transfer to the
Trustee, as assignee of the Depositor, of the Mortgage on the MERS (R) System;

(u) No instrument of release or waiver has been executed in connection
with the Mortgage
Loans, and no Mortgagor has been released, in whole or in part from its obligations in
connection with a
Mortgage Loan;

(v) With respect to each Mortgage Loan, either (i) the Mortgage Loan is
assumable pursuant :
to Lhe terms of the Mortgage Note, or (ii) the Mortgage Loan contains a customary
provision for the
acceleration of the payment of the unpaid principal balance of the Mortgage Loan in the

event the related
Mortgaged Property is sold without the prior consent of the mortgagee thereunder;

{w} The proceeds of the Mortgage Loan have been fully disbursed, there is
no requirement
for future advances thereunder and any and all reguirements as to completion of any on-
site or off-site
improvements and as to disbursements of any escrow funds therefor (including any escrow
funds held to make
Monthly Payments pending completion of such improvements) have been complied with. All
costs, fees and
expenses incurred in making, closing or recording the Mortgage Loans were paid;

(x) Except with respect to approximately 4.6% of the Mortgage Loans, the

appraisal was made
by an appraiser who meets the minimum qualifications for appraisers as specified in the Program
Guide;

(v} To the best of RFC's knowledge, any escrow arrangements established with
respect to any
Mortgage Loan are in compliance with all applicable local, state and federal laws and are in
compliance with
the terms of the related Mortgage Note:

(z) Fach Mortgage Loan was originated (1) by a savings and loan association,
savings bank,
commercial bank, credit union, insurance company oOr similar institution that is supervised and
examined by a
federal or state authority, (2) by a mortgagee approved by the Secretary of HUD pursuant to

Sections 203 and
211 of the National Housing Act, as amended, or (3) by a mortgage broker or correspondent

lender in a manner
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such that the Certificates would qualify related securitles in the

meaning of Section
3(a) (41) of the Securities Exchange Act of 1934, as amended;

{aa} All improvements which were considered in determining the Appraised

Value of the ) o o .
Mortgaged Properties lie wholly within the boundaries and the building restriction lines of

the Mortgaged .
Properties, or the policy of title insurance affirmatively insures against loss or damage by

reason of any . ) ) )
violation, variation, encroachment oxr adverse circumstance that either is disclosed or

would have been
disclosed by an accurate survey;

{bb) Each Mortgage Note and Mortgage constitutes a legal, valid and binding

obligation of
the borrower, or the consumer in the case of the Sharia Mortgage Loans, enforceable in

accordance with its
terms except as limited by bankruptcy, insolvency or other similar laws affecting generally

the enforcement
of creditor's rights;

{ce) None of the Mortgage Loans are subject to the Home Ownership and Equity

Protection Act
of 1994;

{dd) None of the Mortgage Loans are loans that, wunder applicable state

or local law in
effect at the time of origination of such loan, are referred to as {1) "high cost™ or "covered"

loans or (2)
any other similar designation if the law imposes greater restrictions or additional legal

ligbility for
residential mortgage loans with high interest rates, points and/or fees:

{ee} Mone of the Mortgage Loans secured by a property located in the State

of Georgia were
originated on or after October 1, 2002 and before Marxrch 7, 2003;

(££) No Mortgage Loan is a High Cost Loan or Covered Loan, as applicable (as

such terms are
defined in the then current Standard & Poor's LEVELS(R)Glossary which is now Version 5.7

Revised, Appendix E
{attached hereto as Exhibit A)) [proviso relating to the State of Kansas and the State of

West Virginia
intentionally omitted];

(gg) With respect to each Sharia Mortgage Loan, mortgage pass—through

certificates or notes
representing interests in mortgage loans that axe in all material respects of the same type

as the Mortgage
Loans, and which are structured to be permissible under Islamic law utilizing a

declining balance
co—ownership structure, have been, for a least one year prior to the date hereof, (a) held by

investors other
than employee benefit plans, and (b} rated at least BBB- or Baa3, as applicable, by a Rating

Agency; and

{hh} Mo fraud or misrepresentation has taken place in connection with the
origination of any
Mortgage Loan.

RFC shall provide written notice to GMAC Mortgage, LLC of the sale of each

Pledged Asset Loan
to the Company hereunder and by the Company to the Trustee under the Pooling and Servicing

Agreement, and
shall maintain the Schedule of Additional Owner Mortgage Loans (as defined in the Credit

Support Pledge
Agreement), showing the Trustee as the Additional Owner of each such Pledged Asset Loan, all

in accordance
with Section 7.1 of the Credit Support Pledge Agreement.

Upon discovery by RFC or upon notice from the Company or the Trustee of a breach of
the foregoing
representations and warranties in respect of any Mortgage Loan which materially and

adversely affects the
interests of any holders of the Certificates or of the Company in such Mortgage Loan or upon

the occurrence
of a Repurchase Event (hereinafter defined), notice of which breach or occurrence shall

be given to the
Company by RFC, if it discovers the same, RFC shall, within 90 days after the earlier of its

discovery ox
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receipt of notice thereof, either cure su ﬁ%? €7rRepurchase Event 1in all material
respects or, either

(i) purchase such Mortgage Loan from the Trustee or the Company, as the case may be, at a
price egqual to the

Purchase Price for such Mortgage Loan or (ii} substitute a Qualified Substitute Mortgage
Loan or Loans for

such Mortgage Loan in the manner and subject to the limitations set forth in Section 2.04 of
the Pooling and

Servicing Agreement. If the breach of representation and warranty that gave rise to the
obligation to

repurchase or substitute a Mortgage Loan pursuant to this Section 4 was the representation
and warranty set

forth in clause (k) or (hh) of this Section 4, then RFC shall pay to the Trust Fund,
concurrently with and in

addition to the remedies wprovided in the preceding sentence, an amount equal to any
liakility, penalty or

expense that was actually incurred and paid out of or on behalf of the Trust Fund, and that
directly resulted

from such breach, or if incurred and paid by the Trust Fund thereafter, concurrently with such

payment.

5. With respect to each Mortgage Loan, a first lien repurchase event

("Repurchase Event")
shall have occurred if it is discovered that, as of the date thereof, the related Mortgage

was not a wvalid

first 1lien on the related Mortgaged Property subject only to (i) the lien of real
property taxes and

assessments not yet due and payable, (ii)} covenants, conditions, and restrictions, «rights of

way, easements

and other matters of public record as of the date of recording of such Mortgage and such
permissible title

exceptions as are listed in the Program Guide and (iii) other matters to which like properties

are commonly
subject which do not materially adversely affect the value, use, enjoyment or marketability of

the Mortgaged
Property. In addition, with respect to any Mortgage Loan as to which the Company delivers to

the Trustee or
the Custodian an affidavit certifying that the original Mortgage Note has been lost or

destroyed, if such
Mortgage Loan subsequently is in default and the enforcement thereof or of the related Mortgage

is materially
adversely affected by the absence of the original Mortgage Note, a Repurchase Event shall be

deemed to have .
occurred and RFC will be obligated to repurchase or substitute for such Mortgage L.oan in the

manner set forth
in Section 4 above.

6. This Agreement shall inure to the benefit of and be binding upon the

parties hereto and ] ' )
their respective successors and assigns, and no other person shall have any right or obligation

hereunder.

IN WITNESS WHEREOF, the parties have entered into this Assignment and Assumption

Agreement on
the date first written above.

RESIDENTIAL FUNDING COMPANY, LLC

By: /s/ Marguerite Steffes
Name: Marguerite Steffes
Title: Associate

RESIDENTIAL ACCREDIT LOANS, INC.

By: /s/ Heather Anderson
Name: Heather Anderson
Title: Vice President



EXHIBIT A

APPENDIX E OF THE STANDARD & POOR'S GLOSSARY FOR
FILE FORMAT FOR LEVELS(R)VERSION %.7 REVISED
REVISED October 20, 2006

APPENDIX E - STANDARD & POOR'S PREDATORY LENDING CATEGORIES

standard & Poor's has categorized loans governed by anti-predatory lending laws in the
Jurisdictions listed

below into three categories based upon a combination of factors that include {a) the risk
exposure associated

with the assignee liability and (b) the tests and thresholds set forth in those laws. Note that
certain loans

classified by the relevant statute as covered are included in Standard & Poor's High Cost
Loan Category

because they included thresholds and tests that are typical of what is generally considered
High Cost by the

industry.

STANDARD & POOR'S HIGH COST LOAN CATEGORIZATION

State/Jurisdiction Name of Anti-Predatory Lending Category under
Applicable
Anti-~Predatory Lending
Law/Effective Date Law
Arkansas Arkansas Home Loan Protection Act, High Ccst Home Loan

Ark. Code Ann.ss.ss.23-53-101 et seq.

Cleveland Heights, OH Ordinance No. 72-2003 (PSH), Mun. Code Covered Loan
s5.55.757.01 et seq.

Colorado Consumer Equity Protection, Colo. Covered Loan
Stat. Ann.ss.ss.5-3.5-101 et seq.

Effective for covered loans offered or
entered into on or after January 1,
2003. Other provisions of the Act took
effect on June 7, 2002

Connecticut Connecticut Abusive Home Loan Lending High Cost Home Loan
Practices Act, Conn. Gen. Stat.ss.ss.
36a-746 et sed.

Effective October 1, 2001

District of Columbia Home Loan Protection Act, D.C. Codess.ss. Covered Loan
26-1151.01 et seq.

Effective for lcans closed on or after
January 28, 2003
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Florida
Georgia {Oct. 1, 2002 -
Mar. 6, 2003}

Georgia as amended (Mar.

7, 2003 - current)

Illinois

Kansas

Massachusetts

Pape, Uoodil 67
Fair Lending Act, “Fla. Stat. Ann.ss.s85

494,0078 et sed.

Georgia Fair Lending Act, Ga.
Ann.ss.ss.7-6A-1 et seq.

Effective Octocber 1, 2002 — March 6,

Georgia Fair Lending Act, Ga.
Ann.ss.ss.7-6A-1 et seq.

Fffective for loans closed on or after
March 7, 2003

Home Ownership and Equity Protection
Aet of 1994, 15 U.5.C.ss.1639, 12
C.F.R.35.55.226.32 and 226.34

1995,

Effective October 1, amendments

October 1, 2002

High Risk Home Loan Act, I11. Comp.
stat. tit. 815,ss.5s5.137/5 et seq.

Effective January 1, 2004 (prior to
this date, regulations under
Residential Mortgage License Act

effective from May 14, 2001}

Indiana Home Loan Practices Act, Ind.
Code Ann.ss.ss.24-9-1-1 et sed.
Effective January 1, 2005; amended by
2005 HB 1179, effective July 1, 2005
Consumer Credit Code, Kan. Stat. Ann.

ss.ss.16a-1-101 et seq.

Sections 16a-1-301 and 1l6a-3-207
became effective April 14, 189%95;
Section 16a-3-308a became effective
July 1, 1999

2003 KY H.B. 287 - High Cost Home Loan
Act, Ky. Rev.

Effective June 24, 2003

Truth in Lending, Me. Rev. Stat. tit.
9-A,s55.55.8-101 et seq.
Effective September 29, 1995 and as

amended from time to time

Part 40 and Part 32, 202 C.M.R.ss.ss.

. High Cost Home Loan

High Risk Home Loan

High Loan to Value
Consumer Loan (id.ss.
16a-3-207) and:

High APR Consumer Loan
{id.ss.16a-3-308a)

Stat.ss.5s5.360.100 et seq.

High Rate High Fee
Mortgage

High Cost Home Loan
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32.00 et seq. Bagg

.858.585.40.
et seq. ¥

Effective March 22, 2001 and amended
from time to time

Assembly Bill No. 284, Nev. Rev. Stat.

5s5.55.598D,010 et seq.

Effective October 1, 2003

New Jersey Home Ownership Security Act
of 2002, MN.J. Rev. Stat.ss.ss.46:10B-22
et sed.

Effective for loans closed on or after
November 27, 2003

Home Loan Protection Act, N.M. Rev.
Stat.ss.ss.58-21A-1 et seq.

Effective as of January 1, 2004;
Revised as of February 26, 2004

Nerth Carcolina

Tennesseae

N.Y. Banking Law Article 6-1

Effective for applications made on or
after April 1, 2003

Restrictions and Limitations on High
Cost Home Loans, N.C. Gen. Stat.ss.ss.
24-1.1E et seqg.

Effective July 1, 2000; amended
October 1, 2003 {adding open-end lines
of credit)

H.B. 386 (codified in various sections
of the Chio Code), Chio Rev. Code Ann.

s5.585.1349.25 et seq.

Rhode Island Home Loan Protection Act,
R.I. Gen. Lawsss.ss.34-25.2-1 et seq.
Effective December 31, 2006

Consumer Credit Code (codified in
various sections of Title 14A}

Effective July 1, 2000; amended
effective January 1, 2004

South Carclina High Cost and Consumer
Home Loans Act, S.C. Code Anmn.ss.SssS.
37-23-10 et seq.

Effective for loans taken on or after

Tennessee Home Loan Protection Act,

High Cost Home Loan
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West Virginia West Virginia Residential Mortgage West Virginia Mortgage
Lender, Broker and Servicer Act, W. Loan Act Loan
Ya. Code Ann.ss.ss.31-17-1 et sedq.

State/Jurisdiction Name of Anti-Predatory Lending Category under
Applicable
Anti-Predatory Lending
lLaw/Effective Date Law
Georgia (Oct. 1, 2002 - Georgia Fair Lending Act, Ga. Code Covered Loan
Mar. 6, 2003) Ann.ss.ss.7-6A~1 et seq.
Effective October 1, 2002 - March 6,
2003
New Jersey New Jersey Home Cwnership Security Act Covered Home Loan
of 2002, N.J. Rev. Stat.ss.ss.46:10B-22
et seq.

Effective November 27, 2003 - July 5,

State/Jurisdiction Name of Anti-Predatory Lending Category under
Applicable
Anti-Predatory Lending
Law/Effective Date Law
Georgia (Oct. 1, 2002 - Georgia Fair Lending Act, Ga. Code Home Loan
Mar. 6, 2003) Ann.ss.ss.7-6A-1 et seq.
Effective October 1, 2002 - March 6,
2003
New Jersey New Jersey Home Ownership Security Act Home Loan
of 2002, NWN.J. Rev. Stat.ss.ss.46:10B-22
et seq.

Effective for loans closed on or after
November 27, 2003

New Mexico : Home Loan Protection Act, N.M. Rev. Home Loan
Stat.ss.ss.58-21A-1 et seq.

Effective as of January 1, 2004;
Revised as of February 26, 2004
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South Carolina South Carolina High Cost and Consumer Consumer Home Loan
Home Loans Act, $.C. Code Ann.ss.ss.
37-23-10 et seq.

Effective for loans taken on or after
January 1, 2004
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UNITED STATES OF AMERICA
BEFORE THE
BOARD OF GOVERNORS OF THE FEDERAL RESERVE SYSTEM
WASHINGTON, D.C.

In the Matter of DocketNo.  11-021-B-HC
11-021-B-SM
SUNTRUST BANKS, INC. 11-021-B-DEO

Atlanta, Georgia

SUNTRUST BANK
Atlanta, Georgia

and

SUNTRUST MORTGAGE, INC.
Richmond, Virginia

CONSENT ORDER

WHEREAS, SunTrust Banks, Inc., Atlanta, Georgia (“SunTrust”), a registered bank
holding company, owns and controls SunTrust Bank, Atlanta, Georgia (the “Bank”), a state-
chartered bank that is a member of the Federal Reserve System, and the Bank owns SunTrust
Mortgage, Inc., Richmond, Virginia (“SunTrust Mortgage”);

WHEREAS, SunTrust Mortgage services residential mortgage loans that are held in the
portfolios of (a) the Bank and SunTrust Mortgage; (b) the Federal National Mortgage
Association, the Federal Home Loan Mortgage Corporation, and the Government National
Mortgage Association (collectively, the “GSEs”); and (c) various investors, including
securitization trusts pursuant to Pooling and Servicing Agreements and similar agreements
(collectively, the “Servicing Portfolio”). SunTrust Mortgage has substantial responsibilities with

respect to the Servicing Portfolio for the initiation and handling of foreclosure proceedings and



loss mitigation activities (“Loss Mitigation™ or “Loss Mitigation Activities” include activities
related to special forbearances, repayment plans, modifications, short refinances, short sales,
cash-for-keys, and deeds-in-lieu of foreclosure);

WHEREAS, SunTrust Mortgage is the eighth largest servicer of residential mortgages in
the United States and services a portfolio of more than 950,000 residential morigage loans.
During the recent financial crisis, a substantially larger number of residential mortgage loans
became past due than in earlier years. Many of past due mortgages have resulted in foreclosure
actions. From January 1, 2009 to December 31, 2010, SunTrust Mortgage initiated 41,543
foreclosure actions;

WHEREAS, in connection with the process leading to certain foreclosures involving the
Servicing Portfolio, SunTrust Mortgage allegedly:

(a)  Filed or caused to be filed in state courts and in connection with bankruptcy

proceedings in federal courts numerous affidavits executed by employees of SunTrust

Mortgage or employees of third-party providers making various assertions, sﬁch as the

ownership of the mortgage note and mortgage, the amount of principal and interest due,

and the fees and expenses chargeable to the borrower, in which the affiant represented

that the assertions in the affidavit were made based on personal knowledge or based on a

review by the affiant of the relevant books and records, when, in many cases, they were

not based on such knowledge or review,

(b)  Filed or caused to be filed in courts in various states and in connection with

bankruptey proceedings in federal courts or in the local land record offices, numerous

affidavits and other mortgage-related documents that were not propetly notarized,

including those not signed or affirmed in the presence of a notary;
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(c)  Litigated foreclosure and bankruptcy proceedings and initiated non-judicial
foreclosures without always confirming that documentation of ownership was in order at
the appropriate time, including confirming that the promissory note and mortgage
document were properly endorsed or assigned and, if necessary, in the possession of the
appropriate party,
(d)  Failed to respond in a sufficient and timely manner to the increased level of
foreclosures by increasing financial, staffing, and managerial resources to ensure that
SunTrust Mortgage adequately handled the foreclosure process, and failed to respond in a
sufficient and timely manner to the increased level of Loss Mitigation Activities by
increasing management and staffing levels to ensure timely, effective and efficient
communication with borrowers with respect to Loss Mitigation Activities and foreclosure
activities and full exploration of Loss Mitigation options or programs prior to completion
of foreclosure activities; and
(¢)  Failed to have adequate internal controls, policies and procedures, compliance
risk management, internal audit, training, and oversight of the foreclosure process,
including sufficient oversight of outside counsel and other third-party providers handling
foreclosure-related services with respect to the Servicing Portfolio.
WHEREAS, the practices set forth above allegedly constitute unsafe or unsound banking
practices,
WHEREAS, as part of a horizontal review of various major residential mortgage
servicers conducted by the Board of Governors, the Federal Deposit Insurance Corporation (the

“FDIC”), the Office of the Comptroller of the Currency, and the Office of Thrift Supervision,
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examiners from the Federal Reserve Bank of Atlanta (the “Reserve Bank”) have reviewed
foreclosure-related processes at SunTrust Mortgage;

WHEREAS, it is the common goal of the Board of Governors, the Reserve Bank,
SunTrust, the Bank, and SunTrust Mortgage to ensure that SunTrust Mortgage operates in a safe
and sound manner and in compliance with the terms of mortgage loan documentation and related
agrecments with borrowers, all applicable state and federal laws (including the U.S. Bankruptcy
Code and the Servicemembers Civil Relief Act), rules, regulations, and court orders, as well as
the Membership Rules of MERSCORP, Inc. and MERS, Inc. (collectively, “MERS”), servicing
guides with GSEs or investors, and other contractual obligations including those with the Federal
Housing Administration and those required by the Home Affordable Modification Program
(“HAMP”), and loss share agreements with the FDIC (collectively, “Legal Requirements”);

WHEREAS, after the conduct set forth above became known, the Bank and SunTrust
have been taking steps to remediate the filing of and reliance on inaccurate affidavits in
foreclosure and bankruptcy proceedings;

WHEREAS, the boards of directors of SunTrust, the Bank, and SunTrust Mortgage, at
duly constituted meetings, authorized and approved William H. Rogers, Jr,

William H. Rogers, Jr., and Jerome T. Lienhard, II to enter into this Consent Order to Cease and
Desist (the “Order”) on behalf of SunTrust, the Bank, and SunTrust Mortgage, respectively, and
consenting to compliance with each and every applicable provision of this Order by SunTrust,
the Bank, and SunTrust Mortgage, and their institution-affiliated parties, as defined in sections
3(u) and 8(b)(3) of the Federal Deposit Insurance Act, as amended (the “FDI Act”) (12 U.S.C. §§
1813(u) and 1818(b)(3)), and waiving any and all rights that SunTrust, the Bank, and SunTrust

Mortgage may have pursuant to section 8 of the FDI Act (12 U.S.C. § 1818), including, but not
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limited to: (i) the issuance of a notice of charges; (i) a hearing for the purpose of taking
evidence on any matters set forth in this Order; (iii) judicial review of this Order; {(iv) contest the
issuance of this Order by the Board of Governors; and (v) challenge or contest, in any
manner, the basis, issuance, validity, terms, effectiveness or enforceability of this Order or any
provision hereof.

NOW, THEREFORE, before the filing of any notices, or taking of any testimony or
adjudication of or finding on any issues of fact or law herein, and without this Order constituting
an admission by SunTrust, the Bank, or SunTrust Mortgage or their subsidiaries of any allegation
made or implied by the Board of Governors in connection with this matter, and solely for the
purpose of settling this matter without a formal proceeding being filed and without the necessity
for protracted or extended hearings or testimony, it is hereby ordered by the Board of Governors
that, pursuant to sections 8(b)(1) and (3) of the FDI Act (12 U.S.C. §§1818(b)(1)) and
1818(b)(3)), SunTrust, the Bank, SunTrust Mortgage, and their institution-affiliated parties shall
cease and desist and take affirmative action as follows:

Source of Strength

1. The board of directors of SunTrust shall take appropriate steps to fully utilize
SunTrust’s financial and managerial resources, pursuant to section 225.4(a) of Regulation Y of
the Board of Governors (12 C.F R. § 225.4(a)), to serve as a source of strength to the Bank,
including, but not limited to, taking steps to ensure that the Bank complies with the applicable
provisions of this Order.

Board Oversight
2. Within 60 days of this Order, the boards of directors of SunTrust, the Bank, and

SunTrust Mortgage shall submit to the Reserve Bank an acceptable written plan to strengthen the
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boards’ oversight of SunTrust Mortgage, including the boards’ oversight of risk management,
internal audit, and compliance programs concerning residential mortgage loan servicing, Loss
Mitigation, and foreclosure activities conducted by SunTrust Mortgage. The plan shall also
describe the actions that the boards of directors will take to improve SunTrust Mortgage’s
residential mortgage loan servicing, Loss Mitigation, and foreclosure activities and operations,
and a timeline for actions to be taken. The plan shall, at a minimum, address, consider, and
include:

(@)  Policies to be adopted by the board of directors of SunTrust that are
designed to ensure that SunTrust’s enterprise-wide risk management (“ERM”) program provides
proper risk management with respect to SunTrust Mortgage’s residential mortgage loan
servicing, Loss Mitigation, and foreclosure activities particularly with respect to compliance with
the Legal Requirements, and supervisory standards and guidance of the Board of Governors as
they develop;

(b)  policies and procedures adopted by SunTrust to ensure that the ERM
program provides proper tisk management of independent contractors, consulting firms, law
firms, or other third parties who are engaged to support residential mortgage loan servicing, Loss
Mitigation, or foreclosure activities or operations, including their compliance with the Legal
Requirements and SunTrust’s, the Bank’s, and SunTrust Mortgage’s internal policies and
procedures, consistent with supervisory guidance of the Board of Governors;

(c)  steps to ensure that SunTrust’s ERM, audit, and compliance programs
have adequate levels and types of officers and staff dedicated to overseeing SunTrust Mortgage’s

residential mortgage loan servicing, Loss Mitigation, and foreclosure activities, and that these
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programs have officers and staff with the requisite qualifications, skills, and ability to comply
with the requirements of this Order;

(@  steps to improve the information and reports that will be regularly
reviewed by the boards of directors of SunTrust and the Bank or authorized committees of the
boards of directors regarding residential mortgage loan servicing, Loss Mitigation, and
foreclosure activities and operations, including, compliance risk assessments, and the status and
results of measures taken, or to be taken, to remediate deficiencies in residential mortgage loan
servicing, Loss Mitigation, and foreclosure activities, and to comply with this Order;

()  funding for personnel, systems, and other resources as are needed to carry
out SunTrust Mortgage’s residential mortgage loan servicing, Loss Mitigation, and foreclosure
activities and operations in full compliance with the Legal Requirements and the requirements of
this Order, taking into consideration the current and expected volume of past due loans;

€3] funding for personnel, systems, and other resources as are needed to
operate risk management and compliance programs that are safe and sound and that are
commensurate with the risk profile of SunTrust Mortgage;

(g)  steps to ensure that SunTrust Mortgage has adequate levels and types of
officers and staff to carty out residential mortgage loan servicing, Loss Mitigation, and
foreclosure activities in compliance with Legal Requirements and the requirements of this Order,
and taking into account the size and complexity of the Servicing Portfolio; that they have officers
and staff with the requisite qualifications, skills, and ability to comply with the requirements of
this Order; and a timetable for hiring any necessary additional officers and staff.

(h)  periodic reviews of the adequacy of the levels and types of officers and

staff to carry out residential mortgage servicing, Loss Mitigation, and foreclosure activities in
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light of changes in the Servicing Portfolio or the Legal Requirements. To conduct this review,
the plan shall establish metrics to measure and ensure the adequacy of staffing levels relative to
existing and future Loss Mitigation and foreclosure activities, such as limits for the number of
loans assigned to a Loss Mitigation employee, including the single point of contact as hereinafter
defined, and deadlines to review loan modification documentation, make loan modification
decisions, and provide responses to borrowers;

() steps to ensure that the risk management, audit, and compliance programs
for SunTrust Mortgage have adequate levels and types of officers and staff and that they have
officers and staff with the requisite qualifications, skills, and ability to comply with the
requirements of this Order, and a timetable for hiring any necessary additional officers and staff;

{)) workload reviews of residential mortgage loan servicing, Loss Mitigation,
and foreclosure personnel who are responsible for handling individual loan issues (including
single point of contact personnel), including an initial review within 90 days of this Order, and
then annual reviews thereafter. Such reviews, at a minimum, shall assess whether the workload
levels are appropriate to ensure compliance with the requirements of paragraphs 2(g) and 6 of
this Order. Promptly following completion of such reviews, SunTrust Mortgage shall adjust
workload levels to ensure compliance with the requirements of paragraphs 2(g) and 6 of this
Order;

(k)  policies to ensure that the risk management, audit, and compliance
programs have the requisite authorities and status within the organization to effectively operate
the programs, and that there is adequate coordination with respect to these programs to ensure

that any problems or deficiencies that are identified in SunTrust Mortgage’s residential mortgage
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servicing, Loss Mitigation, and foreclosure activities and operations are comprehensively
reviewed and remedied; and
1)) steps to improve the information and reports that will be regularly

reviewed by SunTrust’s, the Bank’s, and SunTrust Mortgage’s boards of directors to assess the
performance of mortgage servicing, Loss Mitigation, and foreclosure activities and operations, as
well as the risk management and compliance programs and associated functions including,
compliance risk assessments, and the status and results of measures taken, or to be taken, to
remediate mortgage servicing, Loss Mitigation, and foreclosure deficiencies, and to comply with
this Order.
Foreclosure Review

3. (a)  Within 45 days of this Order, the Bank and SunTrust Mortgage shall retain
one or more independent consultant(s) acceptable to the Reserve Bank to conduct an independent
review of certain residential foreclosure actions (including judicial and non-judicial foreclosures
and related bankruptcy proceedings, and other related litigation) regarding individual borrowers
with respect to the Servicing Portfolio. The review shall include actions or proceedings
(including foreclosures that were in process or completed) for loans serviced by SunTrust
Mortgage, whether brought in the name of the Bank, SunTrust Mortgage, the investor, or any
agent for the mortgage note holder (including MERS) that have been pending at any time from
January 1, 2009 to December 31, 2010, as well as residential foreclosure sales that occurred
during this time period (“Foreclosure Review”). The purpose of the Foreclosure Review shall be
to determine, at a minimum;

1) whether, at the time the foreclosure action was initiated or the

pleading or affidavit filed (including in bankruptcy proceedings and in defending suits brought
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by borrowers), the foreclosing party or agent of the party had properly documented ownership of
the promissory note and mortgage (or deed of trust) under relevant state law, or was otherwise a
proper party to the action as a result of agency or other similar status;

(i)  whether the foreclosure was in accordance with applicable state
and federal laws, including but not limited to, the Servicemembers Civil Relief Act and the U.S.
Bankruptcy Code;

(i)  whether, with respect to non-judicial foreclosures, the procedures
followed with respect to the foreclosure sale (including the calculation of the default period, the
amounts due, and compliance with notice periods) and post-sale confirmation were in
accordance with the terms of the mortgage loan and state law requirements;

(iv)  whether a foreclosure sale occurred when the borrower had
requested a loan modification or other loss mitigation and the request was under consideration;
when the loan was performing in accordance with a trial or permanent loan modification; or
when the loan had not been in default for a sufficient period to authorize foreclosure pursuant to
terms of the mortgage loan documentation and related agreements;

(v)  whether any delinquent borrower’s account was charged fees or
penalties that were not permissible under the terms of the borrower’s loan documents, state or
federal law, or were otherwise unreasonable. For purposes of this Order, a fee or penalty is
“otherwise unreasonable” if it was assessed: (i) for the purpose of protecting the secured party’s
interest in the mortgaged property, and the fee or penalty was assessed at a frequency or rate,
was of a type or amount, or was for a purpose that was in fact not needed to protect the secured
party’s interest; (ii) for services performed and the fee charged was substantially in excess of the

fair market value of the service; (iii) for services performed, and the services were not actually

10
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performed; or (iv) at an amount or rate that exceeds what is customarily charged in the market
for such a fee or penalty, and the mortgage instruments or other documents executed by the
borrower did not disclose the amount or rate that the lender or servicer would charge for such a
fee or penalty;

(vi)  whether Loss Mitigation Activities with respect to foreclosed loans
were handled in accordance with the requirements of HAMP, if applicable, and consistent with
the policies and procedures applicable to SunTrust Mortgage’s proprietary loan modifications or
other Loss Mitigation programs, such that each borrower had an adequate opportunity to apply
for a Loss Mitigation option or program, any such application was handled appropriately, and a
final decision was made on a reasoned basis and was communicated to the borrower before the
foreclosure sale; and

(vii) whether any errors, misrepresentations, or other deficiencies
identified in the Foreclosure Review resulted in financial injury .to the borrower or the owner of
the mortgage loan.

(b)  The independent consultant(s) shall prepare a written report detailing the
findings of the Foreclosure Review (the “Foreclosure Report”). The Bank and SunTrust
Mortgage shall provide to the Reserve Bank a copy of the Foreclosure Report at the same time
that the report is provided to them.

(c)  Within 45 days of receipt of the Foreclosure Report, the Bank and
SunTrust Mortgage shall submit to the Reserve Bank an acceptable plan to:

) remediate, as appropriate, errors, misrepresentations, or other

deficiencies in any foreclosure filing or other proceeding;

11
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(i)  reimburse or otherwise provide appropriate remediation to the
borrower for any impermissible or otherwise unreasonable penalties, fees or expenses, or for
other financial injury identified in paragraph 3 of this Order;

(i)  make appropriate adjustments for the account of the Bank, the
GSEs, or any investor; and

(iv)  take appropriate steps to remediate any foreclosure sale where the
foreclosure was not authorized as described in paragraph 3.

(d)  Within 60 days after the Reserve Bank accepts the plan described in
paragtaph 3(c), SunTrust Mortgage shall make all reimbursement and remediation payments and
provide all credits required by such plan, and provide the Reserve Bank with a report detailing
such payments and credits.

4, Within 5 days of the engagement of the independent consultant(s) described in
paragraph 3 of this Order, but prior to the commencement of the Foreclosure Review, the Bank,
and SunTrust Mortgage shall submit to the Reserve Bank for approval an engagement letter that
sets forth:

(@  The methodology for conducting the Foreclosure Review, including:

(i) a description of the information systems and documents to be reviewed, including the
selection criteria for cases to be reviewed; (ii) the criteria for evaluating the reasonableness of
fees and penalties under paragraph 3(a)(v); (iii) other procedures necessary to make the required
determinations (such as through interviews of employees and third parties and a process for the
receipt and review of borrower claims and complaints); and (iv) any proposed sampling
techniques. In setting the scope and review methodology, the independent consultant may

consider any work already done by SunTrust, the Bank, SunTrust Mortgage or other third-parties

12
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on behalf of SunTrust, the Bank, or SunTrust Mortgage. With respect to sampling techniques,
the engagement letter shall contain a full description of the statistical basis for the sampling
methods chosen, as well as procedures to increase the size of the sample depending on the results
of initial sampling;

(b) the expertise and resources to be dedicated to the Foreclosure Review;

(¢)  completion of the Foreclosure Review and the Foreclosure Report within
120 days of the start of the engagement, and

(d)  awritten commitment that any workpapers associated with the
Foreclosure Review will be made available to the Reserve Bank upon request.

5. Within 60 days of receipt of the Foreclosure Report, the Bank and SunTrust
Mortgage shall submit to the Reserve Bank acceptable written policies and procedures for
residential foreciosure actions. The policies and procedures shall, address, consider, and include:

(2)  Foreclosure procedures for portfolio loans and each category of serviced
loans;

(b)  detailed procedural guidance on all required steps in the foreclosure
process;

(c)  standardized desk procedures to ensure that employees involved in the
foreclosure processes have sufficient information and personal knowledge to complete
assignments of mortgages, affidavits, or other legal documents required for foreclosure
proceedings; and

(d)  minimum qualifications for affidavit signes.

13
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Single Point of Contact

6. Within 60 days of this Order, the Bank and SunTrust Mortgage shail submit to the
Reserve Bank an acceptable plan, along with a timeline for actions to be taken, for strengthening
coordination of communications between SunTrust Mortgage and borrowers, both oral and
written, related to Loss Mitigation and foreclosure activities to ensure: (i) that communications
are timely and effective, and are designed to avoid confusion to borrowers; (ii) continuity in the
handling of borrowers’ loan files during the Loss Mitigation and foreclosure processes by
personnel knowledgeable about the borrower’s situation; and (jii) that decisions concermning Loss
Mitigation options or programs continue to be made and communicated in a timely fashion.
Prior to submitting the plan, SunTrust Mortgage shall conduct a review to determine: (i) whether
processes involving past due mortgage loans or foreclosures overlap in such a way that they may
impair or impede a borrower’s efforts to effectively pursue a Loss Mitigation option or program,
and (ii) that employee incentive compensation practices do not discourage Loss Mitigation. The
plan shall, at a minimum, provide for:

(a)  Measures to ensure that staff processing a borrower’s Loss Mitigation
request routinely communicates and coordinates with staff processing the foreclosure on the
borrower’s property;

(b)  appropriate deadlines for responses to borrower communications and
requests for consideration of Loss Mitigation, including deadlines for decisionmaking on Loss

| Mitigation Activities, with the metrics established not being less responsive than the timelines in

HAMP;

14
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(c) establishment of an accessible and reliable single point of contact for the
borrower so that the borrower has access to an employee of SunTrust Mortgage to obtain
information throughout the Loss Mitigation and foreclosure processes;

(@  arequirement that written communications with the borrower identify by
name the primary single point of contact along with one or more direct means of communication
with the primary single point of contact, together with information about secondary points of
contact in the event that the primary single point of contact is unavailable;

()  measures to ensure that the single point of contact has access to current
information and personnel (in-house or third-party) sufficient to timely, accurately, and
adequately inform the borrower of the current status of the Loss Mitigation and foreclosure
activities;

® procedures and controls to ensure that a final decision regarding a
borrower’s Loss Mitigation request (whether on a trial or permanent basis) is made and
communicated to the borrower in writing, including the reason(s) why the borrower did not
qualify for the trial or permanent modification and, if applicable, the net present value
calculations utilized by SunTrust Mortgage, and that involve the single point of contact within a
reasonable time before any foreclosure sale occurs;

(g)  procedures and controls to ensure that when the borrower’s loan has been
approved for modification on a trial or permanent basis, (i) no foreclosure or further legal action
predicate to foreclosure occurs, unless the borrower is past due on two or more payments post-
dating the trial or permanent modification; and (ii) the single point of contact remains available

to the borrower and continues to be referenced on all written communications with the borrower;

15



12-01936-mg Doc 59 Filed 06/20/%,%53%%%06/25/14 10:37:43 Main Document
7

(h)  policies and procedures to enable borrowers to make complaints regarding
the Loss Mitigation process, denial of Loss Mitigation requests, the foreclosure process, or
foreclosure activities that prevent a borrower from pursuing Loss Mitigation options, and a
process for making borrowers aware of the complaint procedures;

1) procedures for the prompt review, escalation, and resolution of borrower
complaints, including a process to communicate the results of the review to the borrower on a
timely basis;

)] policies and procedures to consider loan modiﬁcation or other Loss
Mitigation Activities with respect to junior lien owned by SunTrust,; the Bank, or SunTrust
Mortgage where SunTrust Mortgage services the associated first lien mortgage and becomes
aware that such first lien mortgage is delinquent or has been modiﬁéd;

(k)  policies and procedures to ensure that timely information about Loss
Mitigation options is sent to the borrower in the event of a delinquency or default, including
plain language notices about the pendency of loan modification and foreclosure proceedings; and

)] policies and procedures to ensure that foreclcésure and related documents
provided to borrowers and third parties are appropriately maintained and tracked, and that
borrowers generally will not be required to resubmit the same docuimented information that has
already been provided, and that borrowers are notified promptly of éthe need for additional
information. |
Third Party Management

7. Within 60 days of this Order, the Bank and SunTrusft Mortgage shall submit to the
Reserve Bank acceptable policies and procedures for the outsourcirilg of any residential mortgage

servicing, Loss Mitigation, or foreclosure functions, by SunTrust Mortgage to any independent

16
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contractor, consulting firm, law firm, property manager, or other third party (including any
subsidiary or affiliate of SunTrust) (collectively, “Third-Party Providers”). Third-Party
Providers include local counsel in foreclosure or bankruptcy proceedings retained to represent
the interests of owners of mortgages in the Servicing Portfolio (“Foreclosure Counsel”). The
policies and procedures shall, at a minimum, address, consider, and include:

(a)  Appropriate oversight of Third-Party Providers to ensure that they comply
with the Legal Requirements, supervisory guidance of the Board of Governors, and the Bank’s
and SunTrust Mortgage’s policies and procedures;

(b)  processes to prepare contingency and business continuity plans that ensure
the continuing availability of critical third-party services and business continuity of SunTrust
Mortgage, consistent with supervisory guidance of the Board of Governors, both to address
short-term and long-term service disruptions and to ensure an orderly transition to new service
providers should that become necessary,

(c)  measures to ensure that all original records transferred by SunTrust
Mortgage to Third-Party Providers (including the originals of promissory notes and mortgage
documents) remain within the custody and control of the Third-Party Provider (unless filed with
the appropriate court or the loan is otherwise transferred to another party), and are returned to
SunTrust Mortgage or designated custodians at the conclusion of the performed service, along
with all other documents necessary for SunTrust Mortgage’s files;

(d)  measures to ensure the accuracy of all documents filed or otherwise
utilized on behalf of SunTrust Mortgage or the owners of mortgages in the Servicing Portfolio in

any judicial or non-judicial foreclosure proceeding, related bankruptcy proceeding, or in other
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foreclosure-related litigation, including, but not limited to, documentation sufficient to establish
ownership of the note and right to foreclose at the time the foreclosure action is commenced;

(¢)  processes to perform appropriate due diligence on potential and current
Third-Party Provider qualifications, expertise, capacity, reputation, complaints, information
security, document custody practices, business continuity, and financial viability; and measures
to ensure the adequacy of Third-Party Provider staffing levels, training, work quality, and
workload balance;

(f)  processes to ensure that contracts provide for adequate oversight,
including requiring Third-Party Provider adherence to SunTrust Mortgage foreclosure processing
standards, measures to enforce Third-Party Provider contractual obligations, and processes to
ensure timely action with respect to Third-Party Provider performance failures;

(g)  processes to ensure periodic reviews of Third-Party Provider work for
timeliness, competence, completeness, and compliance with all applicable Legal Requirements,
and SunTrust Mortgage’s contractual obligations to GSEs and investors, and to ensure that
foreclosures are conducted in  safe and sound manner,

(h)  processes to review customer complaints about Third-Party Provider
services;

()] a review of fee structures for Third-Party Providers to ensure that the
method of compensation considers the accuracy, completeness, and legal compliance of
foreclosure filings and is not based solely on increased foreclosure volume or meeting processing
timelines; and

) a periodic certification process for law firms (and recertification of

existing law firm providers) that provide residential mortgage foreclosure and bankruptcy

18
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services for the Mortgage Servicing Companies as qualified to serve as Third-Party Providers to
SunTrust Mortgage, including that attorneys are licensed to practice in the relevant jurisdiction
and have the experience and competence necessary to perform the services requested.
Compliance Program

8. Within 60 days of this Order, SunTrust shall submit to the Reserve Bank an
acceptable written plan to enhance its enterprise-wide compliance program (“ECP”) with respect
to its oversight of residential mortgage loan servicing, Loss Mitigation, and foreclosure activities
and operations. The enhanced program shall be based on an evaluation of the effectiveness of
SunTrust’s current ECP in the areas of residential mortgage loan servicing, Loss Mitigation, and
foreclosure activities and operations, and recommendations to strengthen the ECP in these areas.
The plan shall, at a minimum, be designed to:

(2)  Ensure that the fundamental elements of the ECP and any enhancements
or revisions thereto, including a comprehensive annual risk assessment, encompass residential
mortgage loan servicing, Loss Mitigation, and foreclosure activities;

(b)  ensure compliance with the Legal Requirements and supervisory guidance
of the Board of Governors; and

{c) ensure that policies, procedures, and processes are updated on an ongoing
basis as necessary to incorporate new or changes to the Legal Requirements and supervisory
guidance of the Board of Govemors.

9. Within 60 days of this Order, the Bank and SunTrust Mortgage shall submit to the
Reserve Bank an acceptable compliance program and timeline for implementation to ensure that
the operations of SunTrust Mortgage, including, but not limited to, residential mortgage

servicing, Loss Mitigation, and foreclosure, comply with the Legal Requirements, as well as

19



12-01936-mg Doc 59 Filed 06/20/14 t :37: [
g Pq:gg 5{;(3&%96/25/14 10:37:43 Main Document

SunTrust Mortgage’s internal policies, procedures, and processes and are conducted in a safe and
sound manner. The program shall, at a minimum, address, consider, and include:

(2)  The duties and responsibilities of line of business staff, other staff, and
Third-Party Providers regarding compliance;

(b)  policies for developing and communicating compliance-related roles and
responsibilities across SunTrust Mortgage’s organization and to Third-Party Providers;

()  policies, procedures, and processes to ensure that SunTrust Mortgage has
the ability to locate and secure all documents, including original promissory notes, necessary o
perform mortgage servicing, Loss Mitigation, and foreclosure functions and to comply with
contractual obligations;

(d)  compliance with supervisory guidance of the Board of Governors,
including, but not limited to the guidance entitled, “Compliance Risk Management Programs and
Oversight at Large Banking Organizations with Complex Compliance Profiles,” dated
October 16, 2008 (SR 08-08/CA 08-11);

(e) compliance with Legal Requirements, including:

()] processes to ensure that all factual assertions made in pleadings,
declarations, affidavits, or other sworn statements filed by or on behalf of SunTrust Mortgage
are accurate, complete, and reliable; and that affidavits and declarations are based on personal
knowledge or a review of SunTrust Mortgage’s books and records when the affidavit or
declaration so states;

(i)  processes to ensure that affidavits filed in foreclosure proceedings
and other foreclosure-related documents are executed and notarized in accordance with

applicable state legal requirements, including jurat requirements;
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(iii)  processes to ensure that SunTrust Mortgage has properly
documented ownership of the promissory note and mortgage (or deed of trust) under applicable
state law, or is otherwise a proper party to the action (as a result of agency or other similar status)
at all stages of foreclosure and bankruptcy litigation; and

(iv)  processes to ensure that a clear and auditable trail exists for all
factual information contained in each affidavit or declaration, in support of each of the charges
that are listed, including whether the amount is chargeable to the borrower or claimable by the
investor;

® policies and procedures to ensure that payments are credited in a prompt
and timely manner; that payments, including partial payments to the extent permissible under the
terms of applicable legal instruments, are applied to scheduled principal, interest, and escrow
before fees, and that any misapplication of borrower funds is corrected in a prompt and timely
manner;

(g)  compliance with contractual obligations to the owners of the mortgages in
the Servicing Portfolio;

(h) compliance with the contractual limitations in the underlying mortgage
note, mortgage, or other customer authorization with respect to the imposition of fees, charges
and expenses, and compliance with Legal Requirements concerning the imposition of fees,
charges, and expenses;

) processes to ensure that foreclosure sales (including the calculation of the
default period, the amounts due, and compliance with notice requirements) and post-sale
confirmation are in accordance with the terms of the mortgage loan and applicable state and

federal law requirements;
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() procedures to ensure compliance with bankruptcy law requirements,
including a prohibition on collection of fees in violation of bankruptcy’s automatic stay (11
U.S.C. § 362), the discharge injunction {11 U.S.C. § 524), or any applicable court order;

(k)  the scope and frequency of independent testing for compliance with the
Legal Requirements, supervisory guidance of the Board of Governors, and the requirements of
SunTrust Mortgage’s internal policies, procedures, and processes by qualified parties with
requisite knowledge and ability (which may include internal audit) who are independent of
SunTrust Mortgage’s business lines and compliance function;

{3 measures to ensure that policies, procedures, and processes are updated on
an ongoing basis as necessary to incorporate new or changes to Legal Requirements and
supervisory guidance of the Board of Governors; and

(m) the findings and conclusions of the independent consultants that were
engaged by SunTrust, the Bank, or SunTrust Mortgage under paragraph 3 to review SunTrust
Mortgage’s foreclosure processes.

Mortgage Electronic Registration System

10.  Within 60 days of this Order, the Bank and SunTrust Mortgage shall submit an
acceptable plan to ensure appropriate controls and oversight of SunTrust Mortgage’s activities
with respect to the Mortgage Electronic Registration System and compliance with MERS’
membership rules, terms, and conditions (“MERS Requirements”) (“MERS Plan”). The MERS
Plan shall include, at a minimum:

(a)  Processes to ensure that all mortgage assignments and endorsements with
respect to mortgage loans serviced or owned by SunTrust Mortgage out of MERS’ name are

executed only by a certifying officer authorized by MERS and approved by SunTrust Mortgage;

22



12-01936-mg Doc 59 Filed 06/20/14 Entered 06/25/14 10:37:43 Main Document
Pagg 76367

{b) processes to ensure that all other actions that may be taken by MERS
certifying officers (with respect to mortgage loans serviced or owned by SunTrust Morigage) are
executed by a certifying officer authorized by MERS and approved by SunTrust Mortgage,

()  processes to ensure that SunTrust Mortgage maintain up-to-date corporate
resolutions from MERS for all SunTrust Mortgage employees and third-parties who are
certifying officers authorized by MERS, and up-to-date lists of MERS certifying officers;

(d)  processes to ensure compliance with all MERS Requirements and with the
requirements of the MERS Corporate Resolution Management System;

(¢)  processes to ensure the accuracy and reliability of data reported to MERS,
including monthly system-to-system reconciliations for all MERS mandatory reporting fields,
and daily capture of all rejects/warnings reports associated with registrations, transfers, and
status updates on openl-item aging reports. Unresolved items must be maintained on open-item
aging reports and tracked until resolution. SunTrust Mortgage shall determine and report
whether the foreclosures for loans serviced by SunTrust Mortgage that are currently pending in
MERS’ name are accurate and how many are listed in error, and describe how and by when the
data on the MERS system will be corrected,

(£ an appropriate MERS quality assurance workplan, which clearly describes
all tests, test frequency, sampling methods, responsible parties, and the expected process for
open-item follow-up, and includes an annual independent test of the control structure of the
system-to-system reconciliation process, the rej ect/warning error correction process, and

adherence to the MERS Plan; and
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(g)  inclusion of MERS in SunTrust Mortgage’s third-party vendor
management process, which shall include a detailed analysis of potential vulnerabilities,
including information security, business continuity, and vendor viability assessments.
Management Information Systems

11.  Within 60 days of this Order, the Bank and SunTrust Mortgage shall submit to the
Reserve Bank an acceptable plan and timeline for the review and remediation, as necessary, of
SunTrust Mortgage’s management information systems (“MIS”) for their residential mortgage
loan servicing, Loss Mitigation, and foreclosure activities to ensure the timely delivery of
complete and accurate information to permit effective decision-making. The plan shall, at a
minimum, provide for:

(@ A description of the various MIS used or to be used by SunTrust
Mortgage;

(b)  atimetable for completion of the review,

(©) a timetable for the remediation of any identified deficiencies; and

(d)  new systems or enhancements t0 the MIS to:

(i) monitor compliance with the Legal Requirements, supervisory
guidance of the Board of Governors, and the requirements of this Order;

(i) ensure the ongoing accuracy of records for all serviced mortgages,
including, but not limited to, records necessary to establish ownership and the right to foreclose
by the appropriate party for all serviced mortgages, outstanding balances, and fees assessed to

the borrower;
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(ili)  ensure that the Loss Mitigation and foreclosure staffs have
sufficient and timely access to information provided by the borrower regarding Loss Mitigation
and foreclosure activities; and
(iv)  ensure that the single point of contact has sufficient and timely

access to information provided by the borrower regarding Loss Mitigation and foreclosure
activities; and

(e) testing the integrity and accuracy of the new or enhanced MIS to ensure
that reports generated by the system provide necessary information for adequate monitoring and
quality controls.
Training

12.  Within 60 days of this Order, the Bank and SunTrust Mortgage shall submit to the

Reserve Bank an acceptable written plan, and timeline for implementation, to improve the
training of all appropriate officers and staff of SunTrust Mortgage regarding the Legal
Requirements, supervisory guidance of the Board of Governors, and SunTrust Mortgage’s
internal policies and procedures regarding residential mortgage servicing, Loss Mitigation, and
foreclosure, and the policies and procedures adopted regarding a single point of contact
described in paragraph 6 of this Order. The plan shall also include:

(2) A requirement that training be conducted and documented no less
frequently than annually; and

(b)  procedures to timely inform appropriate officers and staff of any new or
changes to the Legal Requirements and supervisory guidance of the Board of Governors related

to residential mortgage loan servicing, Loss Mitigation, or foreclosure.
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Risk Assessment

13.  Within 10 days of this Order, the Bank and SunTrust Mortgage shall retain an
independent consultant acceptable to the Reserve Bank to conduct a comprehensive assessment
of SunTrust Mortgage’s risks, including, but not limited to, operational, compliance, transaction,
legal, and reputational risks particularly in the areas of residential mortgage loan servicing, Loss
Mitigation, and foreclosure. The independent consultant shall prepare a written risk assessment
and provide it to SunTrust, the Bank, and SunTrust Mortgage within 90 days of this Order, and
SunTrust, the Bank, and SunTrust Mortgage shall provide it to the Reserve Bank at the same
time that it is provided to SunTrust, the Bank, and SunTrust Mortgage. The risk assessment
shall, at a minimum, address, consider, and include:

(a) The scope and complexity of SunTrust Mortgage’s activities and
operations regarding residential mortgage loan servicing, Loss Mitigation, and foreclosure,
including functions outsourced to Third-Party Providers;

(b)  an evaluation of risk exposures, taking into account risks inherent in
SunTrust Mortgage’s business activities and in outsourcing to Third-Party Providers;

(c)  an assessment of the effectiveness of established controls designed to
mitigate each type of risk and identify residual risks; and

(d)  recommendations for improving risk management.

14.  Within 5 days of the engagement of the independent consultant described in
paragraph 13 of this Order, but prior to the commencement of the comprehensive risk
assessment, the Bank and SunTrust Mortgage shall submit to the Reserve Bank for approval an

engagement [etter that sets forth:
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(@)  The scope and methodology for conducting the risk assessment, including
a detailed description of the areas to be reviewed,

(b)  the expertise and resources to be dedicated to the risk assessment, and

(c) a commitment that any or workpapers associated with the risk assessment
will be made available to the Reserve Bank upon request.

Risk Management

15.  Within 60 days of submission of the comprehensive risk assessment conducted
pursuant to paragraph 13 of this Order, SunTrust shall submit to the Reserve Bank an acceptable
written plan to enhance its ERM program with respect to its oversight of residential mortgage
loan servicing, Loss Mitigation, and foreclosure activities and operations. The enhanced
program shall be based on an evaluation of the effectiveness of SunTrust’s current ERM program
in the areas of residential mortgage loan servicing, Loss Mitigation, and foreclosure activities
and operations, and recommendations to strengthen the risk management program in these areas.
The plan shall, at a minimum, be designed to:

(a) Ensure that the fundamental elements of the risk management program
and any enhancements or revisions thereto, including a comprehensive annual risk assessment,
encompass residential mortgage loan servicing, Loss Mitigation, and foreclosure activities;

(b)  ensure that the risk management program complies with supervisory
guidance of the Board of Governors, including, but not limited to, the Board of Governors’
guidance entitled, “Compliance Risk Management Programs and Oversight at Large Banking
Organizations with Complex Compliance Profiles,” dated October 16, 2008 (SR 08-08/CA 08-

11); and
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(c)  establish limits for compliance, legal, and reputational risks and provide
for regular review of risk limits by appropriate senior management and the board of directors or
an authorized committee of the board of directors.

16.  Within 60 days of submission of the cofnprehensive risk assessment conducted
pursuant to paragraph 13 of this Order, the Bank and SunTrust Mortgage shall submit to the
Reserve Bank an acceptable, comprehensive risk management program for SunTrust Mottgage.
The program shall provide for the oversight by the Bank’s and SunTrust Mortgage’s boards of
directors and senior management, including the Bank’s and SunTrust Mortgage’s senior tisk
managers, of the development and implementation of formalized policies and mitigation
processes for all identified risks to SunTrust Mortgage. The program shall, at a minimum,
address, consider, and include:

(a) The structure and composition of the Bank’s and SunTrust Mortgage’s
board risk management committees and a determination of the optimum structure and
composition needed to provide adequate oversight of SunTrust Mortgage’s firm-wide risk
management;

(b)  adetailed description of the responsibilities of the line-of-business staff,
legal department, and internal audit department regarding risk assessment and management,
including, but not limited to, compliance and legal risks;

(c)  written policies, procedures, and risk management standards;

(d)  processes to adequately identify risk levels and trends;

(e) processes to adequately identify and control risks arising from incentive
compensation programs;

(f) processes to document, measure, assess, and report key risk indicators;
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(2)  controls to mitigate risks;

(h)  procedures for the escalation of significant matters related to risks to
appropriate senior officers and board committees,

@ the scope and frequency of comprehensive risk assessments;

)] a formal method to ensure effective communication of established risk
management policies, procedures, and standards to all appropriate business line and other staff;

(k)  periodic testing of the effectiveness of the risk management program; and

) the findings and recommendations of the independent consultant described
in paragraph 13 of this Order regarding risk management.
Audit

17. Within 60 days of this Order, SunTrust shall submit to the Reserve Bank an

acceptable written plan to enhance the internal audit program with respect to residential
mortgage loan servicing, Loss Mitigation, and foreclosure activities and operations. The
enhanced plan shall be based on an evaluation of the effectiveness of SunTrust’s current internal
audit program in the areas of residential mortgage loan servicing, Loss Mitigation, and
foreclosure activities and operations, and shall include recommendations to strengthen the
internal audit program in these areas. The plan shall, at a minimum, be designed to:

(a)  Ensure that the internal audit program encompasses residential mortgage
loan servicing, Loss Mitigation, and foreclosure activities;

(b)  periodically review the effectiveness of the ECP and ERM with respect to
residential mortgage loan servicing, Loss Mitigation, and foreclosure activities, and compliance

with the Legal Requirements and supervisory guidance of the Board of Governors;
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(c)  ensure that adequate qualified staffing of the audit function is provided for
residential mortgage loan servicing, Loss Mitigation, and foreclosure activities;

(d)  ensure timely resolution of audit findings and follow-up reviews to ensure
completion and effectiveness of corrective measures,

(e) ensure that comprehensive documentation, tracking, and reporting of the
status and resolution of audit findings are submitted to the audit committee; and

63) establish escalation procedures for resolving any differences of opinion
between audit staff and management concerning audit exceptions and recommendations, with
any disputes to be resolved by the audit committee.

18,  Within 60 days of this Order, the Bank and SunTrust Mortgage shall submit to the
Reserve Bank an acceptable enhanced written internal audit program to periodically review
compliance with applicable Legal Requirements and supervisory guidance of the Board of
Governors that shall, at 2 minimum, provide for:

(a)  Anannual written, risk-based audit plan approved by the boards of
directors of the Bank and SunTrust Mortgage, or authorized committees of those boards, that
encompasses all appropriate areas of audit coverage;

(b)  the scope and frequency of audits;

(© the independence of the internal auditor, audit staff, and audit committee;

(d)  inclusion in the audit scope of reviews of internal controls, MIS, and
compliance with SunTrust Mortgage’s internal policies, procedures, and processes, including,
but not limited to, the Loss Mitigation and foreclosure processes;

(¢)  adequate testing and review of MIS used in servicing, Loss Mitigation,

and foreclosure activities to ensure compliance with the Legal Requirements;
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® controls to ensure that audits are completed on a timely basis in
accordance with the approved audit plan;

(g)  adequate staffing of the audit function by qualified staff,

(h)y  timely resolution of audit findings and follow-up reviews to ensure
completion and effectiveness of corrective measures;

@® comprehensive documentation, tracking, and reporting of the status and
resolution of audit findings to the audit committee, at least quarterly; and

1)) establishment of escalation procedures for resolving any differences of
opinion between audit staff and management concerning audit exceptions and recommendations,
with any disputes to be resolved by the audit commiitee.
Approval, Implementation, and Progress Reports

19. (@)  SunTrust, the Bank, and SunTrust Mortgage, as applicable, shall submit

written plans, programs, policies, procedures, and engagement letters that are acceptable to the
Reserve Bank within the applicable time periods set forth in paragraphs 2, 3(c), 4,5,6,7,8,9,
10, 11, 12, 14, 15, 16, 17, and 18 of this Order. Independent consultants acceptable to the
Reserve Bank shall be retained by the Bank and SunTrust Mortgage within the applicable
periods set forth in paragraphs 3(a) and 13 of this Order.

(b)  Within 10 days of approval by the Reserve Bank, SunTrust, the Bank, and
SunTrust Mortgage, as applicable, shall adopt the approved plans, programs, policies, and
procedures. Upon adoption, SunTrust, the Bank, and SunTrust Mortgage, as applicable, shall
implement the approved plans, programs, policies, and procedures, and thereafter fully comply

with them.
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()  During the term of this Order, the approved plans, programs, policies,
procedures, and engagement letters shall not be amended or rescinded without the prior written
approval of the Reserve Bank.

(&)  During the term of this Order, SunTrust, the Bank, and SunTrust
Mortgage, as applicable, shall revise the approved plans, programs, policies, and procedures as
necessary to incorporate new or changes to the Legal Requirements and supervisory guidance of
the Board of Governors. The revised plans, programs, policies, and procedures shall be
submitted to the Reserve Bank for approval at the same time as the progress reports described in
paragraph 20 of this Order.

20.  Within 30 days after the end of each calendar quarter following the date of this
Order, SunTrust’s, the Bank’s, and SunTrust Mortgage’s boards of directors shall jointly submit
io the Reserve Bank written progress reports detailing the form and manner of all actions taken
to secure compliance with the provisions of this Order and the results thereof. The Reserve Bank
may, in writing, discontinue the requirement for progress reports or modify the reporting
schedule.

71 Within 15 months after the date of this Order, SunTrust, the Bank, and SunTrust
Mortgage shall submit a validation report prepared by an independent third-party consultant with
respect to compliance with the Order during the first year after the Order becomes effective. The
independent third-party consultant shall be acceptable to the Reserve Bank, and shall be engaged
10t more than nine months after the effective date of this Order. The engagement letter retaining
the independent third-party consultant shall be subject to the Reserve Bank’s approval. Ata

minimum the validation report shall include the results of a testing program acceptable to the
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Reserve Bank that, among other things, will evaluate the effectiveness of the various programs,
policies and procedures implemented as a result of this Order.

Notices
22.  All communications regarding this Order shall be sent to:

(a)  Richard B. Gilbert
Assistant Vice President
Federal Reserve Bank of Atlanta
1000 Peachtree Street, N.E.
Atlanta, Georgia 30309-4470

(b)  James M. Wells III
Chairman and Chief Executive Officer
SunTrust Banks, Inc. and SunTrust Bank
SunTrust Plaza
303 Peachtree Street NE
30th Floor; MC 0645
Atlanta Georgia 30308
(¢)  Jerome T. Lienhard, I
President and Chief Executive Officer
SunTrust Mortgage, Inc.
901 Semmes Avenue
Richmond, Virginia 23224
Miscellaneous
23.  The provisions of this Order shall be binding on SunTrust, the Bank, and
SunTrust Mortgage, and each of their institution-affiliated parties in their capacities as such, and
their successors and assigns.
24.  Each provision of this Order shall remain effective and enforceable until stayed,
modified, terminated, or suspended in writing by the Reserve Bank.
25.  Notwithstanding any provision of this Order, the Reserve Bank may, in its sole

discretion, grant written extensions of time to SunTrust, the Bank, and SunTrust Mortgage to

comply with any provision of this Order.
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26.  If SunTrust, the Bank, or SunTrust Mortgage believes that compliance with any
provision of paragraphs 6, 7, 9, or 10 of this Order would not be legally permissible or would
require it to breach any existing contractual obligation to an investor, SunTrust, the Bank, or
SunTrust Mortgage, as applicable, may make a written submission to the Board of Governors
and the Reserve Bank. The written submission shall include the following: (1) specific
identification of the legal requirement or contractual or obligation that would be breached, and
the likely consequences of any such breach; (2) a complete description of all good faith efforts
undertaken by it to secure a modification of the contractual obligation or a waiver of its
applicability in order to avoid any conflict between the requirements of this Order and the
contractual obligation; and (3) any alternative approaches to satisfying the intent of the provision
of the Order involved that would not cause a breach of the legal requirement or contractual
obligation. Any such submission shall include a detailed opinion of experienced counsel with
respect to the asserted conflict between compliance with this Order and the legal requirement or
contractual obligation, a copy of the contract involved, and such other information as is
necessary to evaluate the submission. A submission pursuant to this paragraph shall be made no
later than 30 days before the deadline for submitting an otherwise acceptable plan, policies and
procedures, or program with respect to the applicable paragraph. Such a submission in no way
relieves SunTrust, the Bank, and SunTrust Mortgage from fully complying with this Order,
including the applicable paragraph. Following review of the submission, the Board of
Governors, in its discretion, pursuant to authority delegated to the Director of the Division of
Banking Supervision and Regulation, and the General Counsel, may modify this Order or may

require that SunTrust, the Bank, or SunTrust Mortgage, as applicable, comply with this Order.
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27.

The provisions of this Order shall not bar, estop, or otherwise prevent the Board

of Governors, the Reserve Bank, or any other federal or state agency from taking any further or

other action affecting SunTrust, the Bank, SunTrust Mortgage, or any of their current or former

institution-affiliated parties or their successors or assigns.

28.

Nothing in this Order, express or implied, shall give to any person or entity, other

than the parties hereto, and their successors hereunder, any benefit or any legal or equitable right,

remedy, or claim under this Order.

By Order of the Board of Governors effective this 13" day of April, 2011.

SUNTRUST BANKS, INC.

By: /s/ William H. Rogers, Jr.
William H. Rogers, Jr.

President and Chief Operating Officer

SUNTRUST BANK

By: /s/ William H. Rogers, Jr.
William H. Rogers, Jr.

President and Chief Operating Officer

SUNTRUST MORTGAGE, INC.

By: /s/ Jerome T. Lienhard, 11
Jerome T. Lienhard, IT
President and Chief Executive Officer
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BOARD OF GOVERNORS OF THE
FEDERAL RESERVE SYSTEM

- By: /s/ Jennifer J. Johnson
Jennifer J. Johnson
Secretary of the Board
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OCC Asks for Enforcement Powers Against Banks’
Consultants

By Jesse Hamilton and Cheyenne Hopkins - Apr 11,2013

Bloomb:«

The U.S. regulator for national banks wants Congress to expand the agency’s authority to sanction
independent consulting firms for wrongdoing in their work for lenders.

“The OCC faces significant jurisdictional obstacles if it seeks to take an enforcement action directly
against an independent contractor,” Daniel P. Stipano, deputy chief counsel for the Office of the
Comptroller of the Currency, said in testimony prepared for a Senate Banking subcommittee hearing in
Washington today. “The OCC would welcome a legislative change in this area.”

Senator Sherrod Brown, an Ohio Democrat, held the hearing amid scrutiny of consultants such as
Promontory Financial Group LLC and Deloitte & Touche LLP over their roles in a failed review of
banks’ faulty U.S. foreclosures. He said the committee “should consider” the OCC’s plea for heightened
enforcement powers, and he said he hoped “to clarify the foggy relationship” between consultants and
regulators.

In enforcement settlements, regulators often require banks to hire consultants to perform or review
fixes. Stipano said it would be useful for regulators to have additional reach into that work, and also to
have jurisdiction when banks outsource work to consultants.

Representative Maxine Waters of California, the top Democrat on the House Financial Services
Committee, introduced a bill today that would require regulators’ consent orders that call for consultant
involvement be made public. She said in a statement that a conflict of interest in such consulting work
“favors the companies which pay outside consultants over the consumers who have been wronged.”

‘Right Direction’

Waters said she was glad to see the OCC welcoming legislation and “the fact that it admits that there is
a problem is a step in the right direction.”

The OCC has inserted consulting requirements in almost a third of enforcement actions since the 2008
credit crisis, according to Brown. The Federal Reserve, which regulates bank holding companies, used
them in almost 15 percent of enforcement actions in the last decade, Richard M. Ashton, deputy general
counsel for the central bank, said in his prepared remarks.
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“It can be an effective enforeement tool to require regulated organizations to retain a consultant to

perform specific tasks,” Ashton said in his statement.

Borrowers Uncompensated

When banking regulators faced the 2011 review of more than 4 million foreclosures to find people who
were harmed by errors and wrongdoing from mortgage servicers, the OCC and Fed put the review in the
hands of independent consultants. After about 18 months without the process producing compensation
to harmed borrowers, regulators scrapped the initial approach in favor of a $9.3 billion settlement,
saying that too much money had been paid to consultants.

The Government Accountability Office released a report this month in which it accused regulators of
poor planning and insufficient guidance for the Independent Foreclosure Review of files from loan

servicers including JPMorgan Chase & Co. (JPM), Bank of America Corp. (BAC) and Citigroup Inc. (C)

“The IFR process was a totally different animal, and certainly the GAO report indicates that it wasn't
the best approach,” Comptroller of the Currency Thomas Curry said in an interview. Consultants
shouldn’t be judged solely by that example, he said.

His deputy, Stipano, told lawmakers the review task was “inordinately complex, and we did not fully
appreciate that.”

‘Grunt Work’

Outside experts have a place in doing “some of the grunt work that needs to be done in a bank to
correct deficiencies,” Curry said. “It’s probably better for us to have someone externally do it,” and it’s
up to the regulators to make sure the firms are independent, he said.

“Promontory Financial Group’s business model requires us to bring a high level of independent
judgment to all of our engagements, not just when we are formally designated as independent
consultants,” Konrad Alt, a managing director for the Washington-based firm, said in prepared
testimony. “If we merely told our clients what they want to hear, we would lose credibility when the
regulators show up and tell them something different.”

Alt touted Promontory’s team of senior professionals, many of whom have decades of experience. Over
the firm’s 12-year history, less than 5 percent of more than 1,400 engagements came from regulators,
he said.

Files Inconsistent

James Flanagan, a leader of the U.S. financial services practice at PricewaterhouseCoopers LLP, said
borrowers’ files in the foreclosure reviews were varied and Iacked documentation; legal obligations
varied by states; and regulators added to the parts of the loan files needing review.
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“Despite the detail in the consent orders and in ée engagement letters, the scale and complexity of the
IFR engagements were unprecedented and had not been entirely anticipated before the engagements
began,” Flanagan said in prepared testimony.

He told lawmakers his firm earned $425 million of about $2 billion in fees to the servicers for the
foreclosure reviews. U.S. Bancorp paid the firm $190 million, Citigroup $175 million and SunTrust
Banks Inc. (STT) $60 million, he said. Promontory’s Alt declined to disclose his firm’s total fees, and
lawmakers didn’t ask the official from Deloitte, which had only one client, JPMorgan.

‘Proud’ of Work

Both PricewaterhouseCoopers and Deloitte, both more routinely associated with large-scale review
work as two of the biggest global auditing firms, used in-house staff for the foreclosure review, their
representatives said. Promontory, which used contractors, is “proud” of its work, Alt said, and it met
regulators’ requirements.

Senator Elizabeth Warren, a Massachusetts Democrat, confronted regulators at the hearing, saying
they hadn’t answered congressional questions on how the process worked.

“I thought this was about transparency,” Warren said. “People want to know that their regulators are
watching out for the American public not for the banks, and the only way that we can evaluate whether
or not you're doing your job is if you make some of this information publicly available and so far you're

not doing that.”

Warren and other lawmakers, including Representatives Elijah Cummings, a Democrat from Maryland,
and Waters, sent Federal Reserve Board Chairman Ben S. Bernanke and OCC'’s Curry a letter yesterday
urging them to provide more documents and findings from the foreclosure review.

The Jawmakers said in the letter that they met this week with OCC and Fed staff who refused to provide
information by citing “trade secrets” and urged Bernanke and Curry to provide the documents.

“We strongly believe that documents should not be withheld from any member of Congress based on
the flawed argument that illegal activity by banks is somehow their proprietary business information,”
the lawmakers wrote. “Breaking the law is not a corporate trade secret.”

To contact the reporters on this story: Jesse Hamilton in Washington at jhamilton33@bloomberg.net;
Cheyenne Hopkins in Washington at chopkins1g@bloomberg.net

To contact the editor responsible for this story: Maura Reynolds at mreynolds34@bloomberg.net
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UNITED STATES OF AMERICA
BEFORE THE
BOARD OF GOVERNORS OF THE FEDERAL RESERVE SYSTEM
WASHINGTON, D.C.

In the Matter of Docket No.  11-021-B-HC
11-021-B-SM
SUNTRUST BANKS, INC: | 11-021-B-DEO

Atlanta, Georgia

SUNTRUST BANK
Atlanta, Georgia

and

SUNTRUST MORTGAGE, INC.
Richmond, Virginia

AMENDMENT OF CONSENT ORDER

WHEREAS, on April 13, 2011, SunTrust Banks, Inc., Atlanta, Georgia (“SunTrust™),
SunTrust Bank. Atlanta, Georgia (the “Bank™), and SunTrust Mortgage. Inc., Richmond,
Virginia (“SunTrust Mortgage™) consented to the issuance of a Consent Order (the “2011
Consent Order™), in recognition of the common goal of the Board of Governors of the Federal
Reserve System (the “Board of Governors™), the Federal Reserve Bank of Atlanta (the “Reserve
Bank™), SunTrust and its direct and indirect subsidiaries that engaged in the business of servicing
residential mortgage loans, including the Bank and its direct and indirect subsidiaries, including
SunTrust Mortgage, to ensure that the consolidated organization operates in a safe and sound

manner and in compliance with all applicable Legal Requirements (as defined in the 2011

Consent Order);
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WHEREAS, paragraphs 3 and 4 of the 2011 Consent Order required the Bank and
SunTrust Mortgage, among other things, to retain an independent consultant to conduct an
independent review of certain residential mortgage loan foreclosure actions or proceedings for
borrowers who had a pending or completed foreclosure on their primary residence any time from
January 1, 2009 to December 31, 2010 for loans serviced by SunTrust Mortgage (the “In-Scope
Borrower Population™), the purposes of which were set forth in paragraphs 3 and 4 of the 2011
Consent Order (the “Independent Foreclosure Review™);

WHEREAS, the 2011 Consent Order required SunTrust to serve as a source of strength
to the Bank, including, but not limited to, taking steps to ensure that the Bank complies with the
applicable provisions of the 2011 Consent Order;

WHEREAS, SunTrust, the Bank, and SunTrust Mortgage have taken steps to comply
with their obligations under paragraphs |, 3, and 4 of the 2011 Consent Order;

WHEREAS, in the interest of‘ providing the greatest benefit to borrowers potentially

gave addressed in the 201 |

oD

affected by the practices at SunTrust, the Bank, and SunTrust Mort
Consent Order in a more timely manner than would have occurred under the Independent
Foreclosure Review, the Board of Governors and the Office of the Comptroller of the Currency
(the “OCC™), within their respective jurisdictions, SunTrust, the Bank, SunTrust Mortgage, and
several other financial institutions with mortgage loan servicing operations have agreed to amend
their respective 2011 Consent Orders;

WHEREAS, SunTrust, the Bank, SunTrust Mortgage, and the Board of Governors intend
the Bank’s and SunTrust Mortgage’s obligations under paragraphs 3 and 4 ot the 2011 Consent
Order to be replaced with the obligations specified in this amendment to the 2011 Consent Order

(the “Amendment”), and ordered pursuant to section 8(b) ot the Federal Deposit Insurance Act.

-2
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as amended (the “FD1 Act™) (12 U.S.C. § 1818(b)). which include (i) making a cash payment in
the amount specitied herein to a Qualified Settlement Fund for distribution to the In-Scope
Borrower Population in accordance with a distribution plan developed by the Board of
Governors and the OCC in their discretion and (i.i‘) taking other loss mitigation or other
foreclosure prevention actions in the amount specified herein;

WHEREAS, the amount of any payments to borrowers made pursuant to this
Amendment to the 2011 Consent Order does not in any manner reflect specific financial injury
or harm that may have been suftered by borrowers 1‘e¢eivillg payments, except as expressly
provided for in this Amendment to the 201 | Consent Order, nor do the payments constitute
either an admission or a denial by SunTrust, the Bank, or SunTrust Mortgage of wrongdoing or a
civil money penalty under section 8(i) of the FDI Act (12 U.S.C. § I818(i)).

WHEREAS, the boards of directors of SunTrust, the Bank, and SunTrust Mortgage have
authorized William H. Rogers. Jr. and Jerome T. Lienhard to enter into this Amendment to the
201 | Consent Order on behalf of SunTrust, the Bank, and SunTrust Mortgage, respectively, and
to consent to compliance by SunTrust, the Bank, and SunTrust Mortgage. and their institution-
affiliated parties, as defined in sections 3(u) and 8(b)(3) of the FDI Act (12 U.S.C. 8§ I813(u)
and 1818(b)(3)), with each and every applicable provision of the 2011 Consent Order as
amended by this Amendment.

NOW. THEREFORE, IT IS HEREBY ORDERED pursuant to section 8(b) of the FDI
Act (12 U.S.C. § 1818(b)) that the 2011 Consent Order is amended as follows:

1. The recitations of the 2011 Consent Order are not amended.

el
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2. Paragraph | of the 201 | Consent Order is amended in the last clause only to read
as follows: “taking steps to ensure that the Bank complies with the applicable provi sions of this
Order. as amended on February 28, 2013.7

3. Paragraph 2 of the 2011 Consent Order is not amended.4.  Except as otherwise
provided in this paragraph 4, any obligations of the Bank or SunTrust Mortgage under
paragraphs 3 and 4 of the 2011 Consent Order are hereby terminated, and paragraphs 3 and 4,
including their accompanying heading, are stricken and replaced with the following:
“Payments to Borrowers

3. (a) Within 15 days of the date of the amendment to this Order (the
~Amendment™), SunTrust and the Bank (defined for purposes of paragraphs 3, 4, and 5 to
include the Bank's direct and indirect subsidiaries)ncluding SunTrust Mortgage) will make a
cash payment that collectively totals $62,555,947 into a Qualified Settlement Fund (the “Fund”)
from which payments will be made pursuant to a distribution plan developed by the Board of
Governors and the Office of the Comptroller of the Currency (collectively, the “Regulators™) in
their discretion to borrowers whose residential mortgage loan on their primary residence was
serviced by the Bank and who were subject to a foreclosure action or proceeding that was
pending or completed any time from January 1, 2009 to December 31, 201 0 (the “In-Scope
Borrower Population™);.

(b) Prior to SunTrust's and the Bank’s cash payment into the Fund required
under paragraph 3(a), SunTrust and the Bank, in coordination with the other financial institutions
with mortgage loan servicing operations that also have agreed to amend their respective Orders
(collectively the “Participating Servicers™), shall ensure that the Fund is established. The Fund

shall be established and is intended to be treated at all times as a Qualitied Settlement Fund
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within the meaning of Treas. Reg. § 1.468B-1 (26 C.F.R. § 1.468B-1). Rust Consulting, Inc. (the
~Paying Agent”) has been retained by the Participating Servicers for the purpose of distributing
payments as directed by the Regulators from the Fund to the Participating Servicers™ In-Scope
Borrower Population and shall serve as the “administrator™ at the direction of the Regulators
within the meaning of Treas. Reg. § [ .468B-2(k)}3)(26 CF.R.§ 1.468B-2(k)3)). The
agreements pursuant to which the Participating Servicers retain the Paying Agent shall be subject
to the Regulators™ prior no objection, and the agreements shall not be amended or moditied
without obtaining a prior no objection from the Regulators. SunTrust and the Bank will be
responsible for SunTrust's and the Bank’s proportionate share, among the Participating
Servicers, of all administrative costs related to the Fund and the Paying Agent. Neither SunTrust
nor the Bank may use any funds from their payment into the Fund or interest accrued on amounts
in the Fund for such costs.

(c) Except as provided in paragraphs 3(f) through (h). SunTrust and the Bank
shall promptly place the In-Scope Borrower Population into categories based upon loan file
characteristics as determined by the Regulators (the “Borrower Waterfall™).

(d) The Reserve Bank may direct that SunTrust’s and the Bank's placement of
the In-Scope Borrower Population into the Borrower Waterfall be reviewed independently by
SunTrust’s and/or the Banks internal audit or compliance function. Upon verification by the
Reserve Bank, the Reserve Bank will instruct SunTrust and the Bank to provide the Paying
Agent with SunTrust’s and the Bank's placement of the In-Scope Borrower Population within

the Borrower Waterfall, and at that time SunTrust's and the Bank's placement of the In-Scope

Borrower Population within the Borrower Waterfall shall be deemed final.
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(e) The Regulators will determine the specific payment amounts applicable to

each category of borrower within the Borrower Waterfall in their sole discretion (the
.

“Distribution Plan™) and will direct the Paying Agent to distribute payments from the Fund to the
In-Scope Borrower Population in accordance with the Distribution Plan established by the
Regulators.

(1) Notwithstanding paragraphs 3(d) and (e), with respect to borrowers in the
[n-Scope Borrower Population who may have been entitled to protection under Section 521 or
Section 533 of the Servicemembers™ Civil Relief Act, (the “SCRA™), 50 U.S.C. App. §§ 521 o1
333, and borrowers who may not have been in default during the foreclosure process, SunTrust
and the Bank shall either: (i) place the borrower into the applicable category within Borrower
Waterfall, which will result in the borrower automatically receiving payments made from the
Fund in accordance with the Distribution Plan for such category; or (ii) instruct the independent
consultant {the "1C™) that SunTrust and the Bank retained to conduct an independent review of
residential mortgage loan foreclosure actions or proceedings for the In-Scope Borrower
Population (the "Independent Foreclosure Review™) to complete file reviews for such borrowers
to determine financial injury related to Sections 521 or 533 or to not being in default. For files
reviewed under (ii). the borrower will receive payments from the Fund in amounts specified in
the June 21, 2012 Financial Remediation Framework where the IC makes a determination of
“harm.” For files reviewed under (ii) where the 1C makes a determination of “no harm,”
SunTrust and the Bank will place the borrower into the next highest Borrower Waterfall category

for which such borrower is eligible, which will result in the borrower receiving payment from the

Fund in accordance with the Distribution Plan for such category.
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(g)  Notwithstanding paragraphs 3(d} and (e), with respect to borrowers in the
In-Scope Borrower Population who may have been subject to interest rate protections under
Section 527 of the SCRA, 50 U.S.C. App. § 527, as part of the Borrower Waterfall placement,
SunTrust and the Bank shall either: (i) place the borrower into the highest category within the
Borrower Waterfall for which the borrower is eligible, which will result in the borrower
automatically receiving payments from the Fund in accordance with the Distiibution Plan tor
such category: or (ii) instruct the IC to complete file reviews for such borrowers to determine
tinancial injury related to Section 527. For files reviewed under (ii), the borrower will receive
payments from the Fund for the actual amount in error, in an amount not less than $250, where
the IC makes a determination of “harm.” For files reviewed under (ii) where the IC makes a
determination of “no harm.” SunTrust and the Bank will place the borrower into the next highest
Borrower Waterfall category for which such borrower is eligible, which will result in the
borrower receiving payment from the Fund in accordance with the Distribution Plan for such
category.

(h) I SunTrust and the Bank elect to have the 1C continue file review work as
described in paragraphs 3(f) or (g), the 1C review work for such files must be completed prior to
the verification specified in paragraph 3(d). If the IC review work is not completed by such
time. the Board of Governors may direct payments from the Fund to such borrowers in
accordance with the Distribution Plan for the highest category for which such borrower is
eligible.

(i) Within three days of the effective date of the Amendment to this Order,
SunTrust and the Bank shall confirm that their 1C has provided the Reserve Bank with the most

recent data report(s) previously provided by the IC to SunTrust's and/or the Bank's board(s) or
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appropriate board committee(s). Within three days of the effective date of the Amendment to
this Order, SunTrust and the Bank shall confirm that their IC has completed and provided to the
Board of Governors the additional reporting specified by the Board of Governors with
information as of December 31, 2012, SunTrust and the Bank shall also take all reasonable steps
to cause their IC to provide any existing information, as requested by the Reserve Bank, to assist
the Reserve Bank and the Board of Governors in their analysis and public reporting of
Independent Foreclosure Review related activities.

() Consistent with existing examination authority, the Reserve Bank
maintains the right to obtain and access all existing material, information, records and/or files
used or generated by SunTrust, the Bank, and/or their IC (including independent counsel to the
[C) in connection with the Independent Foreclosure Review and implementation of the
Amendment to this Order.

Foreclosure Prevention

4. (a) By no later than January 7, 2015, SunTrust and the Bank shall collectively
provide loss mitigation or other foreclosure prevention actions (“Foreclosure Prevention™) that
collectively totals $100,089,515.

(b SunTrust's and the Bank's Foreclosure Prevention actions must be in
addition to any future consumer relief obligations required of SunTrust in any agreement and/or
settlement it enters into with Department of Justice (*DOJ”)Housing and Urban Development
(“HUD") to address claims similar to those addressed in the DOJ/HUD National Mortgage
Settlement (Consent Judgment entered April 4, 2012) (the “NMS™).

(¢c)  Well structured loss mitigation actions should focus on foreclosure

prevention, which should typically result in benefitting the borrower. While SunTrust and the
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Bank’s actions may be affected by existing investor requirements, SunTrust and the Bank’s

¢ guiding principles:

p=

foreclosure prevention actions should reflect the followin

(1) preference should be given to activities designed to keep the borrower in
the home;

(i) foreclosure prevention actions should emphasize affordable, sustainable,
and meaningful home preservation actions for qualified borrowers;

(iii)  foreclosure prevention actions should otherwise provide significant and
meaningful relief or assistance to qualified borrowers; and

(iv)  foreclosure prevention actions should not disfavor a specific geography
within or among states, nor disfavor low and moderate income borrowers, and not discriminate
against any protected class of borrowers.

(d) SunTrust and the Bank shall receive credit using the types of creditable
activity set forth in the NMS for the following Foreclosure Prevention actions set forth in the
NMS:

(i) first lien modifications;

(i) second lien modifications; and

(iii)  short sales/deeds-in-lieu of foreclosure.

(e) For purposes of paragraph 4(d), crediting will be based on the unpaid
principal balance of the loan and there are no maximum or minimum restrictions on the amount
of any particular activity that is creditable.

{H) SunTrust and the Bank may also receive credit for other Foreclosure
Prevention actions, subject to no objection from the Reserve Bank (including as to participation

and conditions governing such participation), including:
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(i) interest rate modifications;

(i) deficiency waivers (measured by the amount of deficiency judgment
credited at $. 10 for every dollar);

(iii)  other Foreclosure Prevention activities (measured by amounts incurred as
owing to investors for such activities and including credit on SunTrust’s, the Bank's, or their
affiliates” loans held-for-investment calculated using the note rate methodology as used by the
Government-Sponsored Enterprises):;

(iv)  additional Foreclosure Prevention actions that are not expressly specified
in this paragraph 4;

(v)  the provision of additional cash payments to the Fund (measured as $7 to
$10 of credit for each $1 cash commitment). and

(vi)  the provision of cash or other resource commitments to borrower
counseling or education (measured as $7 to $10 of credit for each $1 cash commitment).

()  To the extent practicable and without prejudice to overall porttolio
management, SunTrust and the Bank will attempt to prioritize their Foreclosure Prevention
actions for the benefit of the In-Scope Borrower Population. However, all Foreclosure
Prevention actions benefiting borrowers in the portfolio of SunTrust or its subsidiaries or
affiliates, whether or not in the In-Scope Borrower Population and whether held-for-investment
or serviced-for-others, shall be eligible for credit towards SunTrust’s and the Bank’s Foreclosure
Prevention actions; provided, the creditable activity occurs on or atter January 7, 2013.

(h) By May 15,2013, SunTrust and the Bank shall submit to the Reserve

Bank a report, in a form and manner acceptable to the Reserve Bank, that details the Foreclosure

Prevention actions taken by SunTrust and the Bank through April 30, 2013 to fulfill their
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obligations under this paragraph 4 and the amount of credit sought toward fulfilling those
obligations. Thereafter, SunTrust and the Bank shall submit such report every 45 days. Nothing
in this paragraph 4(h) shall require SunTrust and the Bank to report Foreclosure Prevention
actions taken during a particular prior period for which SunTrust and the Bank may in the future
seek credit or prohibit SunTrust and the Bank from seeking credit for the Foreclosure Prevention
actions taken by SunTrust and the Bank during a later reporting period. Additionally, SunTrust
and the Bank shall document their efforts to prioritize the In-Scope Borrower Population when
considering creditable Foreclosure Prevention actions.”

5. Paragraph 5 of the 2011 Consent Order is amended in the first clause of the first

sentence only to read as follows: ~Within 60 days of the date of the Amendment to this Order,”.

0. Paragraphs 6 through 18 of the order are not amended.
7. Paragraph 19(a) of the 2011 Consent Order is stricken and replaced with the
following:

“19.  (a) SunTrust, the Bank, and SunTrust Mortgage, as applicable, shall submit
written plans that are acceptable to the Reserve Bank and reports to the Reserve Bank within the
applicable time periods set forth in paragraphs 2, 3,4, 5,6, 7, 8,9, 10, 11,12, 14, 15, 16, 17, and
I8 of this Order. An independent consultant acceptable to the Reserve Bank shall be retained by

the Bank and SunTrust Mortgage within the applicable period set forth in paragraph 13 of this

Order.”
8. Paragraph 19(b) through 26 of the 2011 Consent Order are not amended.
9. Paragraph 27 of the 201 | Consent Order is stricken and replaced with the
following:
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~27.  Except as otherwise provided in this paragraph 27, the Board of Governors hereby
agtrees to not initiate any further enforcement actions, incl uding for civil money penalties, against
SunTrust. the Bank, SunTrust Mortgage, and their affiliates, successors and assigns, with respect
to (a) the conduct described in the WHEREAS clauses of this Order, (b) the matters addressed in
paragraphs 3 through 4 of this Order, including matters relating to the work or tindings of the 1C
or independent legal counsel to the 1C, and (¢) any other past mortgage servicing and
foreclosure-related practices that are addressed by this Order. The preceding release and
discharge in paragraph 27(c) applies only with respect to borrowers in the In-Scope Borrower
Population. The foregoing release and discharge shall not preclude or atfect (i) any right of the
Board of Governors (A) to assess a civil money penalty against SunTrust, the Bank, and
SunTrust Mortgage for the conduct addressed in the Order and to determine and ensure
compliance with any such penalty action or (B) to determine and ensure compliance with this
Order, as amended herein, or (i} any proceedings brought by the Board of Governors to enforce
the terms of the Order, as amended herein.”

10.  Paragraph 28 of the 2011 Consent Order is renumbered paragraph 29 and is
otherwise not amended.

1. The following is inserted before paragraph 29 of the 2011 Consent Order as
paragraph 29 of the 201 | Consent Order:

“28  1In no event shall SunTrust, the Bank, or SunTrust Mortgage request or require
any borrower to execute a waiver of any claims against SunTrust, the Bank, or SunTrust
Mortgage (including any agent of SunTrust, the Bank, or SunTrust Mortgage} in connection with

any payment or Foreclosure Prevention assistance provided pursuant to paragraphs 3 or 4 of this

Order. However, nothing herein shall operate to bar SunTrust, the Bank, or SunTrust Mortgage
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from asserting in the future in any separate litigation, or as part of a settlement related to
SunTrust's, the Bank's, or SunTrust Mortgage’s foreclosure and servicing practi ces, any right
that may exist under applicable law to offset the amounts received by a borrower through the
distribution process set forth above. Nothing herein shall operate to amend or modify in any
respect any preexisting settlement between SunTrust, the Bank, SunTrust Mortgage, or any of
their affiliates and a borrower in the In-Scope Borrower Population.™

By Order of the Board of Governors effective this 28th day of February, 2013.

SUNTRUST BANKS INC. BOARD OF GOVERNORS OF THE
FEDERAL RESERVE SYSTEM

By: /s/ William H. Rogers. Jr. By: /s/ Robert deV. Frierson
William H. Rogers, Jr. Robert deV. Frierson
Chairman and Chief Executive Officer Secretary of the Board

SUNTRUST BANK

By: /s/ William H. Rogers. Jr.
William H. Rogers, Jr.
Chairman and Chief Executive Officer

SUNTRUST MORTGAGE, INC.

By: /s/Jerome T. Lienhard
Jerome T. Lienhard
President
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NOTE 8 i 25 2 4 19

January 18, 2007 Atlanta ¥y Georgia
[Date] 07 I {State]
7801 PINECROFT COURT  HARRISBURG,NC 28075
[Property Addsess]
1, BORROWER’S PROMISE TO PAY '
In return for a loan that I have received, 1 promise to pay US. $ 296,000.00 {this amount is called "Principal”),

plus interest, to the order of the Lender, The Lender is
SunTrust Mortgage, Inc. d/b/a Sun America Mortgage,
a Virginia Corporation
* I will make all payments under this Note in the form of cash, check or money order.
T understand that the Lender may transfer this Note. The Lender or anyone who takes this Note by transfer and who is

entitled to receive payments under this Note is cafled the "Note Holder.”

2. INTEREST . .
Interest will be charged on unpaid principal until the fuull amount of Principal has been paid. I will pay interest at a yearly

rate of 6.7500 %.

The interest rate required by this Section 2 is the mte I will pay both before and after any default described in Section 6(B)

of this Note.
3. PAYMENTS
; (A) Time and Place of Payments
/ I will pay principal and interest by making a payment every month,
I will make my monthly paymentonthe  1ST  day of each month beginning on March 1, 2007 LI will

make theso payments every month unitil I have paid all of the principal and interest and any other charges described below that I
may owe under this Note. Each monthly payment will be applied as of its scheduled due date and will be applied to interest
before Principal. If, on February 1, 2037 ,1still owe smounts under this Note, I will pay those amounts in full on

that date, which is called the "Maturity Date.”
. 1will make my monthly payments st SunTrust Mortgage, Inc.. P.0. Box 79041,
Baltimore, MD 21279-0041 or at a different place if required by the Note Holder.

(B) Amount of Monthly Payments :
My monthly payment will be in the amount of US. $ 1,919.85

4. BORROWER’S RIGHT TO PREPAY

I have the right to sake payments of Principal at time before they are due. A payment of Principal only is known as a
"Prepayment.” When | meke a Prepayment, I will tell the Note Holder in writing that I am doing so. I may not designate a
payment as & Prepayment if I have not made ali the monthly payments due under the Note.

1 may make a full Prepayment or partia] Propayments without paying a Prepayment charge. The Note Holder will use my
Prepayments to reduce the amount of Principal that I owe under this Note. However, the Note Holder may spply my
Prepayment to the accrued and wnpaid interest on the Prepayment amount, before applying my Prepayment to roduce the
Principal amount of the Note, If I make a partial Prepayment, there will be 1o changes in the due date or in the amount of my
monthly payment unless the Note Holder agrees in writing to those chafiges, -, |

MULYISTATE FIXED RATE NOTE-Singls Family-Fannie Muﬁﬁrﬁe?

)
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5. LOAN CHARGES
If & law, which applies to this losn and which gets maximum loan charges, is finally interpreted so that the interest or other

loun, charges colleoted or to be collected in connection with this loan exceed the permitied limits, then: {a) any such Joan charge
shall be reduced by the amount necessary to reduce the charge to the permitied limit; and (b) any sums already collected from
me which exceeded permitted limits will be refunded to me. The Note Holder may choose to make this refund by reducing the

Principal 1 owe under this Note or by making a direct payment 10 me. If a refund reduces Principal, the reduction will bo treated
as a partial Prepayment.
6. BORROWER’S FAILURE TO PAY AS REQUIRED

(A) Late Charge for Overdue Payments

If the Note Holder has not received the full amount of asy monthly payment by the end of 15 calendar days
afier the date it is due, E will pay a late charge 1o the Note Holder, The amount of the charge will be 4.00 % of

my overdue payment of principal and interest. I will pay this Isfe chatge promptly but only once on each late payment.

(B) Default
If I do not pay the full amonnt of ezch monthly payment on the date it is due, I will be in default,

{C) Notice of Default )
1f 1 am in default, the Note Holder may send me a written notice telling me that if I do not pay the overdue amount by &

certain date, the Note Holder may require me fo pay immediately the full amount of Principal which has not been paid and alt
the interest that [ owe on that amount. That date must be at least 30 days sfter the date on which the notice is mailed to me or

delivered by other means.

(D) No Waiver By Note Holder
Even if, at a ime when I am in default, the Note Holder does not require me to pay immediately in full as described

above, the Note Holder will still have the right to do so if [ am in default at a Jater time.

(E) Payment of Note Holder’s Costs and Expenses
If the Note Holder has required me to pay immediately in full as described above, the Note Holder will bave the right to -

be paid back by me for all of its costs and expenses in enforcing this Note to the extent not prohibited by applicable law. Those
expenses include, for example, reasonable attorneys” fecs.

7. GIVING OF NOTICES :
Unless applicable law requires a differcnt method, any notice that must be given to me under this Note will be given by

delivering it or by mailing it by first class mail to me at the Property Address above or at a different address if I give the Note
Holder a notice of my different address,

Any notice that must be given to the Note Holder under this Note will be given by delivering it or by maling it by first
class mail to the Note Holder at the address stated in Section 3(A) above or at a different address if I am given a notice of that

different address,

8. OBLIGATIONS OF PERSONS UNDER THIS NOTE

If more than one person sigos this Note, each person is fully and personally obligated to keep all of the promises made in
this Note, including the promise to pay the full amount owed. Any person who is & guarantor, surety or endorser of this Note is
also obligated to do these things. Any person who takes over these obligations, including the cbligations of a guarantor, surety
or endorser of this Note, is also obligated to keep all of the promiscs made in this Note. The Note Holder may enforce its rights
under this Note against each person individually or against all of us together. This means that any one of us may be required to

pay all of the amonnts owed under this Note,

9, WAIVERS '
1 and any other person who has obligations under this Note waive the rights of Presentment and Notice of Dishopor.

"Presentment” means the right to require the Note Holder to demand payment of amoynts- due. "Notice of Dishonor* means the
right to require the Noto Holder to give notice o other persons that amounts due have. not been paid.-

VMP ®.6N 02070 Psge 2ot 3
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10, UNIFORM SECURED NOTE

This Note is a uniforen instrument with limited variations in some jurisdictions. In addition to 1he protections given 1o the
Note Holder under this Note, 8 Mortgage, Deed of Trust, or Security Deed (the "Security Instrument”), dated the same date as
this Note, protects the Note Holder from possible losses which might result if T do not keep the promises which I make in this
Note, That Secusity Instrument describes how and under what conditions 1 may be required 1o make immediate payment in full

of all amounts I owe under this Note. Some of those conditions are described as follows:

If alf or any pact of the Froperty or any Inferest in the Property is sold or transferred (or if Borrower is
not 2 natural person and a beneficial interest in Borrower is sold or transferred) without Lender’s prior written
consent, Lender may require immediate payment in full of all sums secured by this Security Instrument.
However, this option shall not be exercised by Lender if such exercise is prohibited by Applicable Law.

Jf Lender exercises this option, Lender shali give Borrower notice of acceleration. The notice shall
provide a period of not less than 30 days from the date the notice is glven in accordance with Section 15
withit which Borrower must pay all sums secured by this Security Instrument. If Borrower fiils to pay thess
sums prior to the expivation of this period, Lender may invoke any remedies permitted by this Security
Instrament without further notice or demand on Borrower.

WITNESS THE HAND(S) AND SEAL(S) OF THE UNDERSIGNED.

{Seal)

-Bomower
(Seal) (Seal)
~Bomower -Borrower
(Seal) (Seal)
~Borrower -Bomower
(Seal) (Seal)
-Borower ~Bommower
. [stﬂ Original Only]

VMP &.5N nzom.01
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1IN THE UNITED STATES DISTRICT COURT FOR THE
NORTHERN DISTRICT OF ILLINOIS, EASTERN DIVISION

U. S. Bank National
5 Association as Trustee,

6
Plaintiff,

7
VS. File No. 07 C 1544

8
Wendy S. Cook, a/k/a
9 Wendy C. Cook,

10
Defendant.
12

13

14
DEPOSITION OF

15
JUDY FABER

16

17

18

19

20

2l EXHIBIT K
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22
23
24

25 Taken June 2, 2008 By Paula K. Richter
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1 APPEARANCES VIA TELEPHONE:

POTRATZ & HOLLANDER, P.C.
3 30 North LaSalle Street, Suite 3900
Chicago, IL 60602
4 Phone: 312-364-9100
Fax: 312-364-0289
5 By: Gary Hollander
For Defendant

7 KROPIK, PAPUGA & SHAW
120 South LaSalle Street
8 Chicago, IL 60603
Phone: 312-236-6405
9 Fax: 312-236-8060
Email: kropik@kropik.net
10 By: Kenneth K. Shaw, Jr.
For Plaintiff
11

12 SCHWARTZ COOPER CHARTERED
180 North LaSalle, Suite 2700

13 Chicago, IL 60601
Phone: 312-264-2442

14 Email: bereel@scgk.com
By: B. Wayne Creel

15 For Plaintiff
16
17
APPEARANCE IN PERSON:
18
19 GMAC
One Meridian Crossing

20 Richfield, MN 55423
Phone: 952-857-7000
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21 By: David Hagens
For GMAC

22

23

24

25
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1 INDEX
2
Examination by Mr. Hollander, page 4
3
4

5 OBJECTIONS BY:
Mr. Shaw .....cccevueee 7,12,15,16, 18, 19

NO EXHIBITS WERE MARKED FOR IDENTIFICATION

10
11
12
13
14
5
16
17
18
19

20
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1 THE DEPOSITION OF JUDY FABER is taken on this 2nd
2 day of June, 2008, at the offices of GMAC, One
3 Meridian Crossing, Richfield, MN 55423, commencing

4 at approximately 2:20 p.m. pursuant to notice.

5

6 JUDY FABER,

7 a witness in the above-entitled
8 action, after having been first

9 duly sworn, deposes and says as
10 follows:

11

12 EXAMINATION

13

14 BY MR. HOLLANDER:

15 Q. Please state your full name.

16 A. Judy Faber.

17 Q. F-A-B-E-R?

18 A. F-A-B-E-R, yes.

19 Q. For the record, this is the deposition of

20  Judy Faber, taken pursuant to notice set for
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21  today's date by agreement of the parties.

22 Counsel, can I just ask -- I want to confirm
23  there's no new documents being produced for
24 this deposition.

25 MR. SHAW: No. We brought the
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1  documents you asked us to have for this

2 deposition. That's it.

3 MR. HOLLANDER: Thank you.

4 BY MR. HOLLANDER:

5 Q. Ms. Faber, have you given a deposition

6  before?

7 A. Yes.

8 Q. Okay. I'll be very brief then. As you know,
9 this is a process by which I'm asking

10  questions regarding a pending lawsuit here in
11  Chicago called U.S. Bank National Association
12 versus Wendy S. Cook.

13 If you don't understand any

14  question that I ask you, please let me know
15  that and I'll be happy to try and rephrase

16  the question. Please answer the questions

17  yes or no so that we're clear on what your

18  answeris. And if you have any questions or
19  want to take a break or anything like that,

20  just speak right up and I'll be happy to
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21 accommodate you?
22 A. Okay.

23 Q. Fair enough?

24 A. Sure.

25 Q. By whom are you employed?
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1 A. Residential Funding Company, LLC.

3

Q. For how long have you been employed there?

(V%]

A. Eleven years.

R

Q. And what's your position there?

5 A. Director of Records Management, the Minnesota
6  site.

7 Q. For how long have you held that position?

8 A. Eleven years.

9 Q. What are your duties and responsibilitics in

10  that position?

11 A. I manage the records for the Residential

12 Funding Corporation. Basically, the physical
13 paper and the images that are created from

14  the physical paper, fulfilling requests for

15  those and then managing the physical

16  documents.

17 Q. Now, when you said you're the Director of

18  Records Management for the Minnesota office?
19 A. Uh-huh.

20 Q. Are there other offices of Residential
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21  Funding that maintain records that you are
22 not responsible for?

23 A. There are records services sites in lowa and
24  inPennsylvania. Those deal mostly with the

25  GMAC mortgage assets.
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Q. GMAC?

2 A. Right.

I

Q. Okay. And do you have any responsibility for
4  maintaining those records?

5 A. No.

=}

Q. The records that relate to the loan at issue

7  in this case, that being the loan to a

o0

gentleman named Peter Cook, are those records
9  that are maintained at the Minnesota office?

10 A. Yes.

11 Q. And what, if anything, is your resppnsibility
12 with regard to thosc;, records?

13 A. To track the physical paper for those

14  assets -- or that asset.

15 Q. Are you what you consider to be the keeper of
16  the records for those documents?

17 A. Sure, yep.

18 MR. SHAW: [ object to the extent

19 he's asking for a legal conclusion.

20 BY MR. HOLLANDER:



12458360 Nav-0TEA89D oBilatea626441 3 @61%1%% DaB6A Pages Tual SHERIBHL %t
& 5567

21 Q. So in the chain of command at Resident -- I'm
22 sorry, the name of the company is Residential
23 Funding?

24 A. Residential Funding Company.

25 Q. I'm going to call it Residential Funding?
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1 A. Oryou can say -
2 Q. In the chain of command at Residential
3  Funding, who is your immediate superior?

4 A. Rachel Switzer.

Ch

Q. How do you spell the last name?

6 A. S-W-I-T-Z-E-R.

~J

Q. Thank you. What's Ms. Switzer's title?

8 A. I--1hesitate because we -- we're not hung

=

up on titles, I guess. She's my manager.

10 Q. So she does not have a title as far as you

11 know?

12 A. I--1don't know.

13 Q. Okay. On a day-to-day basis, what job

14  responsibilities do you have at the company?
15 A. Day-to-day?

16 Q. Yeah.

17 A. Probably more project type management as we
18  look at different systems, look at different
19  processes. Are we doing what we should be

20  doing? Looking at key metrics. What does it
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21  costus to do what we do? How many widgets
22 can we produce in a given day -- or given --
23 one person.

24 Q. When you say project management, are you

25  talking about projects regarding how the
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1 company manages its records?
2 A. Some. Probably more -- right now probably

3 more system related as to how do we track our

4 records.

5 Q. Okay. And then when somebody wants to view
6  specific records from your system, is that
7  something that you're responsible for

8  obtaining as part of your day-to-day

9  responsibilities?

10 A. The people that report to me, yes, or the
11  vendor that -- that we have retained to do
12 those functions, yes. I don't do that

13 myself.

14 Q. Who's the vendor that you retain to do that?
15 A. A company called ACS.

16 Q. ACS?

17 A. Yep.

18 Q. And what does ACS do with regard to tﬁe
19 records?

20 A. They fulfill the request. So if somebody
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21  needs a credit folder or a legal folder, they

22 research where those documents are, obtain
23 the documents and then provide that requestor
24  with either the paper documents or images.

25 Q. And ACS is an independent company?
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I A. Yes.

2 Q. As part of your day-to-day responsibilities,

3 do you give direction to employees of ACS?

4 A. Yes.

5 Q. And what types of matters do you supervise or
6  direct the ACS employees on?

7 A. Basically, the fulfillment services. So how

8  do you fulfill a request for a document or a

9  folder.

10 Q. Now, in this case, did somebody request that
11  you obtain documents from your system?

12 A. Can you clarify?

13 Q. Yes. Let's put it this way: When was the

14  first time you were even aware that the

15  lawsuit of U.S. Bank versus Cook was pending?
16 A. I--Icouldn't really tell you.

17 Q. Within the last month?

18 A. Ibelieve it was before that. Ibelieve I--

19  if this -- I believe I received some type of

20  notification, which I handed over to the
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21 legal department here.

22 Q. By notification, what do you mean?

23 A. 1think a notice of the -- of the lawsuit or
24  the deposition. Iapologize. I--1

25  honestly don't remember. But it was -
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1 Q. Don't apologize. Whatever you know is all

2 we're asking.

3 A. Yeah. It was probably within the last couple
4  months.

5 Q. And the first -- your first knowledge of the

6  lawsuit was when you got some kind of notice
7  that you would be giving a deposition?

8 A. Ithink so, yeah.

9 Q. Okay. After you received -- well, prior to

10 you receiving that notice, you had nothing to
11 do with this case or any of the documents in
12 the case. Would that be correct?

13 A. Correct, yep.

14 Q. After you received the notice of the

15  deposition, did you ever obtain documents

16  from your computer system or direct anybody
17  else to obtain documents from the computer
18  system?

19 A. I--1did not, no.

20 Q. And you didn't direct anybody else to,
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21 correct?

22 A. No.

23 Q. Not correct or it is correct?
24 A. Oh. That is correct. Sorry.

25 Q. It's okay.
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1 MR. SHAW: Iwant to object.

2 Would you clarify that line of questioning

3 becanse now I'm very confused as to what the
4  answer was fo which question.

5 MR. HOLLANDER: 1 think you're

6  going to have the opportunity, but I

7  understand it. I'm just going to move along

8  here. If you think you need clarification,

o

by all means, when I'm done go ahead.

10 BY MR. HOLLANDER:

11 Q. Ms. Faber, you have some documents in front
12 of you that on their face purport to relate

13 to the loan to Peter Cook; is that correct?

14 A. If you could clarify which documents you're
15  referring to.

16 Q. I'm just referring -- you have a group of

17  documents that relate to this loan, correct?
18 A. Inregards to the -- the letter that was

19  sent?

20 Q. Do you have documents with you now?
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21 MR. HAGENS: Let me just clarify.
22  David Hagens here. She has in front of her
23 the package of documents that I tﬁink came
24  from your office, and she also has a copy -~

25  or she doesn't have a copy -- she has the
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i

original loan file.
2 MR. HOLLANDER: Okay. Thanks.
3 MR. HAGENS: Sure,

BY MR. HOLLANDER:

N

Ch

Q. Is that correct then, Ms. Faber?
6 A. Yes.
7 Q. And the original loan file, where did you

8 obtain that from?

\o

A. From Skyler Hanson in our legal department.
10 Q. Do you have any idea where that person got
11  the documents from?

12 A. It would have come from our off-site vendor.
13 Q. How do you know that?

14 A. In our system, it shows the tracking of the
15  loan file.

16 Q. And is there something on these documents
17  that shows where they came from?

18 A. Well, on the original file itself, there's

19  a--asticker that shows that it came from

20 our off-site vendor.
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21 Q. There's a file folder that shows it came from
22 the outside vendor?

23 A. Yes. Their sticker is affixed to the front

24  of the folder, so I know it came from thém.

25 Q. Okay. And then is there anything on the
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1  documents themselves that show where they

2 came from?

3 A. No.

4 Q. And by the outside vendor, do you mean ACS?
5 A. No. Actually, the vendor that stores the

6  actual folder is Iron Mountain.

7 Q. So there's a sticker on that file that shows

8 it came from Iron Mountain?

9 A. Correct, yes.

10 Q. Does Iron Mountain maintain your system or do
11 they just maintain hard copies of documents?
12 A. They maintain the hard copies of the

13 documents.

14 Q. Not any records on your computer system,

15  correct?

16 A. No.

17 Q. Is that correct?

18 A. Correct.

19 Q. Okay. So the file you have in front of you,

20  based on the sticker, indicates to you that
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21  that came from Iron Mountain?

22 A. Right. And that's also validated by our

23 tracking system that shows that it came from
24  Iron Mountain.

25 Q. What tracking system is that?
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1 A. RMS.

2 Q. What does RMS stand for?

3 A. Records Management System.

4 Q. Is that the name of a company or your actual

5  system?

6 A. That's our system. It's a homegrown system.

7 Q. Do you have a document with you from RMS that
8  shows what you just mentioned to me?

9 A. No, Idon't.

10 Q. So how do you know that RMS shows where the
11  records came from?

12 A. When Skyler gave me the file, I had to go

13 into RMS and change the location from Skyler

14 to myself.

15 Q. Okay.

16 A. And at that point, I could see the history of

17  the movement of the file.

18 Q. And then did you add to that history?

19 A. Yes.

20 Q. And those are documents that have not been
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21 produced to me, correct?

22 A. Idon't know.

23 MR. SHAW: Iobject. She does not
24  know what's been produced to you.

25 BY MR. HOLLANDER:
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1 Q. Ms. Faber, the documents you have in front of
2 vyou at this time, are the RMS records showing
3 the tracking of these documents inclﬁded

4  within what's in front of you?

5 A. No.

6 MR. SHAW: I object. Ithink

7  she's answered what's in front of her at this

g  time.

9 BY MR. HOLLANDER:

10 Q. You can answer.

11 A. No.

12 Q. When you looked at the tracking system, it

13 shows the movement of documents. Does it
14 show specific documents?

15 A. No. It shows the movement of the folder.

16 Q. The folder containing the hard copies?

17 A. Right.

18 Q. Okay. Other than the fact that these

19  documents came from storage at Iron Mountain,

20  do you have any other personal knowledge of
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21  where these documents came from?

22 A. No.

23 Q. Have you ever done a search of the system at
24  Residential Funding to determine what

25  documents are kept on that computer system?
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1 A. I'msorry. Can you restate that? I'm not

2 sure what you're asking.

3 Q. Sure. Does the computer system maintained by
4  Residential Funding contain within it images

5  of documents that relate to the Peter Cook

6  loan?

7 A. Yes.

8 Q. Have you looked at any of those documents?

9 A. No.

10 Q. Do you have any personal knowledge of whether
11  Wendy Cook has signed any of the documents
12 that relate to the loan involved in the U.S.

13 Bank versus Cook lawsuit?

14 A. No.

15 Q. Would you have any way to recognize Wendy
16  Cook's signature?

17 A. No.

18 Q. What's the relationship between Residential

19  Funding Company, LLC and U.S. Bank National

20 Association?
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21 A. In -- in this instance, U.S. Bank is the
22 trustee on the security that this loan is in.

23 And RFC was the issuer of the security that

24 was created.

25 Q. Who was the issuer of the security?
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1 A. RFC was the issuer of the security.
2 Q. Oh, RFC is what you call Residential Funding
3 Company?

4 A. Yes.

Lh

Q. So RFC issued the security?

=)

A. Right.

7 Q. Can you explain to me what that means?

8 A. No,Ican't.

9 Q. Okay. How do you know RFC issued the
10 security?

11 A. It's the normal course of business as to how
12 our -- our business works. RFC is in the

13 business of acquiring assets and putting them
14  together into securities to sell in the -- in

15  the market.

16 MR. SHAW: I would like to |

17  register a general objection to this line of

18  questioning. There's not been a foundation
19  laid for Judy Faber being competent to reach

20  some of these conclusions that are being
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21  stated on the record.

22 BY MR. HOLLANDER:

23 Q. So in this particular instance, do you have
24  any personal knowledge of the relationship

25 between RFC and U.S. Bank National
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Association as trustee?

—

2 A. No.

3 Q. For whom is U.S. Bank National Association
4  acting as the trustec?

5 A. Ibvelieve it would be for the investors of

6  the -- that have bought the securities.

7 Q. I'msorry. Something happened with the phone
8  and I didn't hear your answer. I'm sorry.

9 A. Ibelieve it would be for the different

10 investors who have bought pieces of that

11 security that was issued.

12 Q. Are there different investors that have

13 purchased the Peter Cook note?

14 A. Idon't think I'm qualified to answer that.

15  You know, I can tell you from what my basic
16  understanding is from the process, but I'm

17  not an expert.

18 MR. SHAW: Once again, I'd like to
19  raise a continuing general objection that she

20  being -- testifying with respect to what her
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21  jobis, and I believe you're getting into

22 areas that is other than what her job is and
23 you're asking for possibly even legal

24  conclusions here. So I would like to raise

25  that objection again.
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BY MR. HOLLANDER:

pa—y

2 Q. Are you aware of any investors who have

(%)

purchased or have an interest in the mortgage

-

purportedly signed by Wendy Cook?

5 A. No.

(=

Q. You haven't seen any records that would tell

~J

you who the trustee is; is that correct?

8 A. Iknow who the trustee is, but I don't know
9  who any -- who any of the investors would be.
10 Q. I'm sorry. Iapologize. That was a poor
11  question. Is it correct that you have not

12 seen any records that indicate who the

13 investors or owners are of the Peter Cook
14  note or the mortgage allegedly signed by

15  Peter and Wendy Cook?

16 A. That s correct.

17 Q. Ifyou could please look at -~ I just want to
18  go through a few of the exhibits in front of
19  you.

20 A. Okay.
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21 Q. The one I want to start with should be

22 Exhibit 3. That says Corporation Assignment
23 of Mortgage.

24 A. Okay.

25 Q. Other than the fact that this document was in
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1 the file you received from Iron Mountain, do
2 you have any other knowledge of the creation
3 or maintenance of this document?

4 A. No.

5 Q. Have you seen an assignment that relates to
6  the mortgage or loan involved in this lawsuit
7  other than Exhibit 3?

8 A. No.

9 Q. If you could please look at Exhibit 2.

10 A. Okay.

11 Q. Could you tell me what that document is?
12 A. To me, it appears to be a pay history.

13 Q. Do you have personal knowledge of whether
14 this is a document that is maintained in the
15  normal course of business by RFC?

16 A. Not spes -- no.

17 Q. And there's some entries on this document.
18 Do you understand what those entries mean?
19 A. No.

20 Q. Those are the only questions I have,
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21  Ms. Faber. Thank you very much for taking
22 the time to answer these questions.

23 THE WITNESS: Okay.

24 MR. SHAW: If we could have a

25  moment, I would like to discuss something
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1  with Wayne Creel. I will leave the room for

2 asecond.

3 MR. HOLLANDER: If you want, I can
4 get off the phone and call back in, or you

5  can give me a call and let me know when

6  you're ready for me to rejoin the —

7 MR. SHAW: Yeah. Let's just do
8  fthat.
Y MR. HOLLANDER: I'll get off now

10  and then I'll just wait for you to call me

11 back.

12 MR. SHAW: At what number should I

13 call back?

14 MR. HOLLANDER: 312-364-9100.
15 MR. SHAW: Okay. I'l call you

16  back.

17 MR. HOLLANDER: Thank you.

18 (Off the record from 2:45 until

19  2:57 p.m.)

20 MR. SHAW: We have no further
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21 questions.

22 MR. HOLLANDER: Okay. What do you
23 want to do with signature?

24 MR. SHAW: Reserve it.

25 MR. HOLLANDER: Okay. Everybody
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1  thank you very much. I appreciate this and
2 we'll be talking to you soon.
3 (Whereupon, the foregoing

4  deposition was adjourned at 2:58 p.m.)

8 *** REPORTER'S NOTE: The original transcript is
9 being delivered to Attorney Gary Hollander.
10

11

12

13

14

15

16

17

18

19

20
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1 L, JUDY FABER, have read this deposition transcript
2 and acknowledge herein its accuracy except as noted:
3

4

8 Signature

10
11
12

13

14 Notary Public
15
16
17
18
19

20
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1 STATE OF MINNESOTA)
) ss CERTIFICATE

2 COUNTY OF RAMSEY )

3
L, PAULA K. RICHTER, Registered
4 Professional Reporter, hereby certify that I
reported the deposition of Judy Faber on the 2nd
5 day of June, 2008, in Richfield, Minnesota, and
that the witness was by me first duly sworn to
6 tell the truth, the whole truth and nothing but
the truth concerning the matter in controversy
7 aforesaid;
That I was then and there a Notary
8 Public in and for the County of Ramsey, State of
Minnesota;
9 That by virtue thereof T was duly
authorized to administer an oath;
10 That the foregoing transcript is a true
and correct transcript of my stenographic notes in
11 said matter, transcribed under my direction and
controi;
12 That the cost of the original has been
charged to the party who noticed the deposition,
13 and that all parties who ordered copies have been
charged at the same rate for such copies;

14 That the reading and signing of the
deposition by the witness was not waived;
15 That I am not related to nor an employee

of any of the attoreys or parties hereto, nor a

16 relative or employee of any attorney or counsel
employed by the parties hereto, nor financially

17 interested in the outcome of the action and have
no contract with the parties, attorneys or persons

18 with an interest in the action that affect or has
a substantial tendency to affect my impartiality;

19 WITNESS MY HAND AND SEAL this 9th day of
June, 2008.

20
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22

23

24 Paula K. Richter
Registered Professional Reporter
25 Notary Public
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