
Hearing Date: October 13, 2016 at 10:00 a.m. (Eastern Time)
Objection Deadline: October 3, 2016 at 4:00 p.m. (Eastern Time)

Wendy Alison Nora, pro hac vice
Attorney for Claimant Tia Danielle Smith
ACCESS LEGAL SERVICES
310 Fourth Ave. S., Suite 5010
Minneapolis, Minnesota 55415
Telephone (612) 333-4144/Facsimile (612) 206-3170
accesslegalservices@gmail.com

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

                                                                                                                                                            
                                                                )
In re:                                                        )                                           Case No. 12-12020 (MG)
RESIDENTIAL CAPITAL, LLC, et al., )                                           Chapter 11
Debtors.                                                   )                                           Jointly Administered
                                                                 )
                                                                                                                                                            

AMENDED,  CORRECTED AND SUPPLEMENTED 
LIMITED OBJECTION TO MOTION OF POSINELLI, COUNSEL FOR THE KESSLER AND
MITCHELL CLASS CLAIMANTS ON BEHALF OF THE RESCAP BORROWER CLAIMS
TRUST FOR ORDER AUTHORIZING INTERIM DISTRIBUTION AND ESTABLISHING
DISPUTED CLAIMS RESERVE (CORRECTIONS IN BOLD ITALICS; AMENDED AND
SUPPLEMENTED IN BOLD FONT) WITH SUPPLEMENTARY EXHIBITS C, D AND E

                                                                                                                                                           

NOW COMES Tia Danielle Smith (Ms. Smith), by her attorney, Wendy Alison

Nora of ACCESS LEGAL SERVICES, pro hac vice, and objects, on a limited basis to the

Motion of POSINELLI for Order Authorizing Interim Distribution of and Establishing Disputed

Claims Reserve (Doc. 10136 and 10137), and amends, supplements and corrects her October 3,

2016 Limited Objection (a) to correct a typographical error in ¶6 to read $400,000,000.00 (Four

Hundred Million Dollars) and supplementing the factual basis for ¶6 with Exhibits C, D and E;

(b) to renumber second ¶6 as ¶7 and subsequent paragraphs in numerical order; and ( c)
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supplementing her position in ¶5 and former ¶7, now ¶8, in bold font.  Ms. Smith shows the

Court:

1. POSINELLI represents the “Kessler Class” Claimants (Claim No. 2110, filed on

November 2, 2012 (reported as UNLIQUIDATED and SECURED); Claim No. 2117, filed on

November 2, 2012 (reported as UNLIQUIDATED and GENERAL UNSECURED); Claim No.

2254, filed on November 5, 2012 (reported as UNLIQUIDATED and SECURED); Claim No.

5596 (reported as UNLIQUIDATED and SECURED), according to the Claims Registry at

http://www.kccllc.net/rescap/creditor/search/result/) and attached hereto as Exhibit A.

2. In January, 2016, the search results from the Claims Registry at reported a different

result at http://www.kccllc.net/rescap/creditor/search/result/ upon which counsel for Ms. Smith

researched when prepared the now dismissed Adversary Case No. 16-1015 for filing. 

3. To the best of the recollection of counsel for Ms. Smith, the Claim of the “Kessler

Class” then appeared to report that a Claim Nos. 2117, 2254 and 5596 were withdrawn or

expunged and that Claim No. 2110 was reported in the amount of $300,000,000.00.

4. The “Mitchell Class” Claimants (Claim 7354, filed on January 17, 2014,1 in the amount

of $14,500,000.00) are also represented by POSINELLI.

5. There appears to be a conflict of interest between POSINELLI and the RESCAP

Borrower Claims Trust because POSINELLI represents the holder of the largest surviving

undisputed “Borrower” claim and what appears to be a late-filed claim in the second largest

surviving undisputed “Borrower Claim.”  88.  Without a written waiver of the conflict of

interest arising under Rules of Professional Conduct [22 NYCRR 1200.0] rules 1.6, 1.7, 1.8,

1  The Claims Bar Date was November 16, 2012 (Doc. 2093).
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1.9 and 1.10, POSINELLI may not represent the Borrower Claims Trust as a matter of

law. 

6. There also appears to have been preferential treatment of the “Kessler Class” Claim

exclusive “Cooperation Agreement” between the Kessler Class and the Liquidating Trust (Doc.

5342-10), executed as of the effective date of the Chapter 11 Plan (December 17, 2013), by

which the LIQUIDATING TRUST and the Kessler Class are allowed to pursue recovery for

payment of their claims from insurance policies which potentially total coverage in the amount of

$400,000,000.00 (Four Hundred Million Dollars)2 from which the individual homeowners,

whose claims are being administered by the CLAIMS TRUST have been barred and excluded.

(See Exhibit C, D, and E.)

7. Ms. Smith’s first limited objection is that POSINELLI may not represent the Kessler

Class and the Mitchell Class Claimants and the RESCAP Borrower Claims Trust in filing the

Motion to distribute funds to the Kessler and Mitchell Class Claimants.  

8. Ms. Smith’s second limited objection is to the unnecessary language which alleges that

her Proofs of Claim Nos. pending on appeal are not entitled to any reserve treatment, whereas the

Claimants whose appeals have resulted in remand or which have not yet been tried are allowed

reserve treatment.  POSINELLI’s reasoning that earlier litigated disputed Proofs of Claim,

which were disallowed, appealed and reversed on appeal are entitled to reserve treatment,

whereas later litigated disputed Proofs of Claim now pending on appeal are not entitled to

reserve treatment is based solely and exclusively upon the timing of individual proceedings

2  The first version of the Ms. Smith’s Limited Objection contained a typographical error.
Exhibits C, D and E attached hereto are the source documents for the allegation in ¶6
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and not upon constitutional or equitable principles.  The Claimants whose appeals were

heard and favorably determined prior to the date of POSINELLI’s Motion are proposed to

receive reserve treatment, despite remand for further proceedings, whereas appeals which

are pending and have not been determined are excluded from reserve treatment.  Such a

distinction is arbitrary and has no rational basis and violates the fundamental bankruptcy

principle requiring equal treatment of claimants within a valid classification. 

9. Finally, Ms. Smith’s third limited objection is to POSINELLI’s conclusory language

that her Proofs of Claim were for an excessive and highly inappropriate amount and that her

claims are preventing holders of allowed claims from receiving the distributions to which they

are entitled, without an evidentiary basis.

10. Ms. Smith reserves her right to supplement this limited objection with additional

evidence and requests an evidentiary hearing if the Court does not deny POSINELLI’s Motion

for conflict of interest and lack of evidence.

WHEREFORE, Ms. Smith requests that the Court deny POSINELLI’s Motion for the

reasons stated herein.

Dated at Madison, Wisconsin this 11th day of October, 2016.

/s/ Wendy Alison Nora
______________________________________________

Wendy Alison Nora, pro hac vice
Attorney for Tia Danielle Smith
ACCESS LEGAL SERVICES

310 Fourth Avenue South, Suite 5010
Minneapolis, Minnesota 55415

VOICE (612) 333-4144
FAX (612) 206-3170

accesslegalservices@gmail.com
Wisconsin Attorney ID #10170943/Minnesota Bar #0165906
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Search Results for Residential Capital, LLC et al.

http://www.kccllc.net/rescap/creditor/search/result/3[10/3/2016 1:57:24 PM]

 
Active Cases

KCC Precedent

Client Login

Residential Capital, LLC et al.
Case Number:  12-12020

Case Home

« Go back

Claim Search Results
Filter applied: Debtor(s): All Debtors Creditor Name: Contains "Drennen" Claim Amount
Type: Filed Claim Amount

Claim Number: 2117  Download PDF

Name: Rowena Drennen, Flora Gaskin, Roger Turner, Christie Turner, John Picard & Rebecca
Picard et al.

Filed Claim Amount: UNLIQUIDATED
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Search Results for Residential Capital, LLC et al.

http://www.kccllc.net/rescap/creditor/search/result/3[10/3/2016 1:57:24 PM]

Date Claim Filed: 11/2/2012

Debtor: Residential Capital, LLC

Filed Claim Nature: General Unsecured

Claim Number: 2110  Download PDF

Name: Rowena Drennen, Flora Gaskin, Roger Turner, Christie Turner, John Picard & Rebecca
Picard et al.

Filed Claim Amount: UNLIQUIDATED

Date Claim Filed: 11/2/2012

Debtor: Residential Funding Company, LLC

Filed Claim Nature: Secured

Claim Number: 2254  Download PDF

Name: Rowena Drennen, Flora Gaskin, Roger Turner, Christie Turner, John Picard, and
Rebecca Picard et al.

Filed Claim Amount: UNLIQUIDATED

Date Claim Filed: 11/5/2012

Debtor: GMAC-RFC Holding Company, LLC

Filed Claim Nature: Secured
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Search Results for Residential Capital, LLC et al.

http://www.kccllc.net/rescap/creditor/search/result/3[10/3/2016 1:57:24 PM]

Claim Number: 5596  Download PDF

Name: Rowena Drennen, Flora Gaskin, Roger Turner, Christie Turner, John Picard, and
Rebecca Picard on Behalf of Themselves

Filed Claim Amount: UNLIQUIDATED

Date Claim Filed: 11/16/2012

Debtor: GMAC Mortgage, LLC

Filed Claim Nature: Secured

This website is maintained for the public's convenience and for informational purposes only. Users of this
website should not take or refrain from taking any action based upon content included in the website or in the
results of any search made on this site without seeking legal counsel on the particular facts and circumstances
at issue from a licensed attorney. All search results provided through this website are qualified in their entirety by
the official register of claims and the Schedules of Assets and Liabilities ("Schedules") filed in the bankruptcy
case/s of the debtor/s.

Without limiting the generality of the foregoing, any failure by a debtor to designate a claim listed on the
Schedules as "disputed", "contingent", or "unliquidated" does not constitute an admission that such amounts are
not "disputed", "contingent", or "unliquidated". Further, each debtor reserves the right to amend their Schedules
and Statements of Financial Affairs as necessary and appropriate. Debtors further reserve the right to dispute,
on any grounds, or to assert offsets or defenses to, any claim reflected on their schedules or filed against a
Debtor, including objecting to the amount, liability classification or priority of such claim, or to otherwise
subsequently designate any claim as "disputed", "contingent", or "unliquidated".

12-12020-mg    Doc 10179    Filed 10/11/16    Entered 10/11/16 06:16:09    Main Document 
     Pg 8 of 37

http://www.kccllc.net/rescap/document/1212032121116000000000031
http://www.kccllc.net/rescap/creditor/cdb/21926681/
http://www.kccllc.net/rescap/creditor/cdb/21926681/


Search Results for Residential Capital, LLC et al.

http://www.kccllc.net/rescap/creditor/search/result/3[10/3/2016 1:57:24 PM]
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EXHIBIT B
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Search Results for Residential Capital, LLC et al.

http://www.kccllc.net/rescap/creditor/search/result/1[10/3/2016 1:59:02 PM]

 
Active Cases

KCC Precedent

Client Login

Residential Capital, LLC et al.
Case Number:  12-12020

Case Home

« Go back

Claim Search Results
Filter applied: Debtor(s): All Debtors Creditor Name: Contains "Mitchell" Claim Amount
Type: Filed Claim Amount

Claim Number: 5662  Download PDF

Name: Estate of Felecia Victoria Mitchell

Filed Claim Amount: $62,313.77
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Search Results for Residential Capital, LLC et al.

http://www.kccllc.net/rescap/creditor/search/result/1[10/3/2016 1:59:02 PM]

Date Claim Filed: 11/16/2012

Debtor: GMAC Mortgage, LLC

Filed Claim Nature: General Unsecured

Claim Number: 5724  Download PDF

Name: Estate of Felecia Victoria Mitchell

Filed Claim Amount: $62,313.77

Date Claim Filed: 11/16/2012

Debtor: GMAC Mortgage, LLC

Filed Claim Nature: General Unsecured

Claim Number: 5453  Download PDF

Name: Franklin Delano Mitchell and Melinda Ardell Mitchell

Filed Claim Amount: $569,515.89

Date Claim Filed: 11/16/2012

Debtor: Residential Capital, LLC

Filed Claim Nature: General Unsecured
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Search Results for Residential Capital, LLC et al.

http://www.kccllc.net/rescap/creditor/search/result/1[10/3/2016 1:59:02 PM]

Claim Number: 5453  Download PDF

Name: Franklin Delano Mitchell and Melinda Ardell Mitchell

Filed Claim Amount: $189,838.63

Date Claim Filed: 11/16/2012

Debtor: Residential Capital, LLC

Filed Claim Nature: Secured

Claim Number: 5019  Download PDF

Name: Linda M. Chavers aka Linda Marie Mitchell

Filed Claim Amount: $24,120.32

Date Claim Filed: 11/15/2012

Debtor: Residential Capital, LLC

Filed Claim Nature: General Unsecured

Claim Number: 2056  Download PDF
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Search Results for Residential Capital, LLC et al.

http://www.kccllc.net/rescap/creditor/search/result/1[10/3/2016 1:59:02 PM]

Name: Mitchell and Cheryl Riley

Filed Claim Amount: BLANK

Date Claim Filed: 11/1/2012

Debtor: Residential Capital, LLC

Filed Claim Nature: General Unsecured

Claim Number: 4548  Download PDF

Name: Mitchell H Nappier

Filed Claim Amount: UNLIQUIDATED

Date Claim Filed: 11/13/2012

Debtor: Residential Capital, LLC

Filed Claim Nature: General Unsecured

Claim Number: 1108  Download PDF

Name: Robert and Jurell Mitchell

Filed Claim Amount: $73,580.45

Date Claim Filed: 10/10/2012
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Search Results for Residential Capital, LLC et al.

http://www.kccllc.net/rescap/creditor/search/result/1[10/3/2016 1:59:02 PM]

Debtor: Residential Capital, LLC

Filed Claim Nature: Secured

Claim Number: 1949  Download PDF

Name: Robert and Jurell Mitchell

Filed Claim Amount: $173,530.15

Date Claim Filed: 10/29/2012

Debtor: Residential Capital, LLC

Filed Claim Nature: Secured

Claim Number: 7354  Download PDF

Name: The Mitchell Settlement Class

Filed Claim Amount: $14,500,000.00

Date Claim Filed: 1/17/2014

Debtor: Residential Funding Company, LLC

Filed Claim Nature: General Unsecured
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Search Results for Residential Capital, LLC et al.

http://www.kccllc.net/rescap/creditor/search/result/1[10/3/2016 1:59:02 PM]

Claim Number: 3645  Download PDF

Name: Velma R. Mitchell

Filed Claim Amount: UNLIQUIDATED

Date Claim Filed: 11/8/2012

Debtor: GMAC Mortgage, LLC

Filed Claim Nature: General Unsecured

This website is maintained for the public's convenience and for informational purposes only. Users of this
website should not take or refrain from taking any action based upon content included in the website or in the
results of any search made on this site without seeking legal counsel on the particular facts and circumstances
at issue from a licensed attorney. All search results provided through this website are qualified in their entirety by
the official register of claims and the Schedules of Assets and Liabilities ("Schedules") filed in the bankruptcy
case/s of the debtor/s.

Without limiting the generality of the foregoing, any failure by a debtor to designate a claim listed on the
Schedules as "disputed", "contingent", or "unliquidated" does not constitute an admission that such amounts are
not "disputed", "contingent", or "unliquidated". Further, each debtor reserves the right to amend their Schedules
and Statements of Financial Affairs as necessary and appropriate. Debtors further reserve the right to dispute,
on any grounds, or to assert offsets or defenses to, any claim reflected on their schedules or filed against a
Debtor, including objecting to the amount, liability classification or priority of such claim, or to otherwise
subsequently designate any claim as "disputed", "contingent", or "unliquidated".

©2014 Kurtzman Carson Consultants     | Terms of Use  | Privacy Statement
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EXHIBIT C
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Exhibit 11 
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COOPERATION AGREEMENT 

This agreement (the “Cooperation Agreement”) is made and entered into as of the 
Effective Date, by and between the Liquidating Trust and the Kessler Settlement Class.  The 
Liquidating Trust and the Kessler Settlement Class are referred to collectively in this 
Cooperation Agreement as “the Parties” or individually as a “Party”. 

RECITALS 

A. On May 14, 2012, the Debtors filed voluntary petitions for relief under Chapter 
11 of the Bankruptcy Code in the Bankruptcy Court. 

B. On or about August 23, 2013, the Debtors filed the Joint Chapter 11 Plan of 
Residential Capital, LLC, et al., dated August 23, 2013 (as amended and supplemented and as 
confirmed, the “Plan”, and the related disclosure statement, the “Disclosure Statement”). 

C. On or about August 23, 2013, the Bankruptcy Court approved the Disclosure 
Statement. 

F. On August 23, 2013 and [_____], 2013, the Bankruptcy Court entered the Kessler 
Settlement Approval Orders. 

D. On or about [_____], 2013, the Bankruptcy Court issued an order confirming the 
Plan. 

E. On [_____], 2013, the Effective Date of the Plan occurred. 

G. The Plan provides for the conveyance, transfer, and assignment of the GM 
Insurance Rights to the Liquidating Trust and the Kessler Settlement Class on the Effective Date. 

NOW, THEREFORE,  in consideration of the promises and the mutual covenants 
contained herein, the Parties agree as follows: 

DEFINITIONS 

Other than the terms defined below or elsewhere in this Cooperation Agreement, 
capitalized terms shall have the meaning assigned to them in the Plan. 

AGREEMENT 

1. The Parties shall cooperate with each other in good faith to coordinate the 
prosecution of their respective GM Insurance Rights and shall use reasonable efforts not to 
prejudice the other’s GM Insurance Rights, provided that nothing in this Cooperation Agreement 
shall require either the Liquidating Trust or the Kessler Settlement Class to undertake any efforts 
that would materially adversely affect the position of the cooperating party. 
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2. Such cooperation shall include cooperating by bringing any insurance coverage 
action in a combined action or proceeding to the extent necessary to avoid insurance company 
defenses based on splitting of a cause of action through partial assignment.  To the extent the 
Parties after good faith consultation cannot agree on the venue or forum for a combined action (if 
necessary) or on any other action that must be done by the Parties unitarily then each Party shall 
provide the other party in writing their recommended decision and the reasons therefor with 
respect to the venue or forum for the combined action or any other action that must be done by 
both Parties unitarily (the “Writing”).  Within ten (10) days the Parties shall further consult in 
good faith and if no agreement can be reached with respect to the venue or forum for a combined 
action then each Party shall submit within five (5) days its Writing to an independent arbitrator 
for a binding and non appealable determination.  The independent arbitrator for any such 
determination shall be: __________________.  All costs of the independent arbitrator shall be 
shared equally by the Parties.  With respect to any other action that must be done by both Parties 
unitarily which does not involve the venue or forum for a combined action, within ten (10) days 
the Parties shall further consult in good faith and if no agreement can be reached then the Kessler 
Settlement Class shall have the right to select the other action for the Parties that must be done 
unitarily. 

3. Each assignee of the GM Insurance Rights shall bear its own attorney’s fees, costs 
and expenses in pursuing recovery on the rights assigned to it. 

4. Except as expressly limited or conditioned in paragraphs 5 and 6, each Party shall 
have sole settlement authority with respect to its claims subject to the terms of the Kessler 
Settlement Agreement. 

5. Before any Party enters into a settlement involving any of its GM Insurance 
Rights, it shall give the other Party at least fourteen (14) days’ notice of the proposed settlement, 
and disclose to the other Party any proposed amount to be paid under any of the GM Policies.  
Settlement can proceed as soon as the other Party consents or the fourteen (14) day notice period 
has been expired, unless otherwise ordered by the Bankruptcy Court. 

6. After any Party enters into a settlement involving any of its GM Insurance Rights, 
it shall, within fourteen (14) days of entering into the settlement, notify the other Party of the 
settlement and disclose to the other Party any amounts to be paid under any of the GM Policies.  
Any settlement entered into by any Party concerning its GM Insurance Rights shall contain a 
provision authorizing the disclosure to the other Party of the amount to be paid under any of the 
GM Policies and a provision whereby the settling insurance companies agree to waive any 
defense of splitting a cause of action or of merger and bar as to the non-settling Party arising out 
of, relating to, or resulting from the settlement. 

7. The Parties to this Cooperation Agreement have common legal interests in 
connection with potential claims that have been or may be asserted in connection with the GM 
Insurance Rights (“Common Interests”).  To protect and advance those Common Interests, the 
Parties desire, from time to time, to exchange certain confidential, privileged, and/or work 
product information among themselves or their counsel, including the thoughts, mental 
impressions, and strategies of counsel, without waiving otherwise applicable privileges and 
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protections.  The Parties believe that exchanging such information is necessary to further their 
Common Interests, and, in the event of litigation, their joint defense. 

8. The Parties intend by this Cooperation Agreement to invoke as broadly as is 
legally permissible the joint defense doctrine and the common interest doctrine with respect to 
any materials shared pursuant to this Cooperation Agreement. 

9. Any notice required pursuant to this Cooperation Agreement shall be provided by 
email and by either regular mail or overnight mail, to the following: 

As to the Kessler Settlement Class: 
 
R. Frederick Walters 
WALTERS, BENDER, STROHBEHN & VAUGHAN, P.C. 
2500 City Center Square 
1100 Main 
Kansas City, MO 64105 
Emailfwalters@wbsvlaw.com 
 
Bruce Carlson 
CARLSON LYNCH LTD. 
PNC Park 
115 Federal Street, Suite 210 
Pittsburgh, PA 15212 
Email:  bcarlson@carlsonlynch.com 
 

As to the Liquidating Trust: 
 
if to the Delaware Trustee, to: 

[_____] 
Attention: Trust Administration 

if to the Liquidating Trust, to: 

[_____] 

10. This Cooperation Agreement shall not create any agency or similar arrangement 
among the Parties.  No Party shall have authority to waive or settle any claims, GM Insurance 
Rights or other rights on behalf of any other Party; nor shall any waiver or settlement by any 
Party be construed to apply to any claims, GM Insurance Rights or other rights of the other 
Party. 

11. This Cooperation Agreement supersedes all prior oral and written understandings, 
agreements, and arrangements between the Parties with respect to the Cooperation Agreement.  
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For the avoidance of doubt, this Cooperation Agreement does not supersede any other rights and 
obligations of the Parties as set forth in the Kessler Settlement Agreement, the Plan, the 
Confirmation Order or the Liquidating Trust Agreement.  Except for those set forth expressly in 
this Cooperation Agreement, there are no agreements, covenants, promises, representations or 
arrangements between the Parties with respect to the Cooperation Agreement. 

12. This Cooperation Agreement may be altered, amended, modified or waived, in 
whole or in part, only in a writing signed by all Parties.  This Cooperation Agreement may not be 
amended, altered, modified or waived, in whole or in part, orally. 

13. Each Party to this Cooperation Agreement warrants that it is acting upon its 
independent judgment and upon the advice of its own counsel and not in reliance upon any 
warranty or representation, express or implied, of any nature or kind by any other Party, other 
than the warranties and representations expressly made in this Cooperation Agreement.   

14. This Cooperation Agreement shall be interpreted, construed, enforced, and 
administered in accordance with the laws of the state of New York, without regard to conflict of 
laws rules.  This Cooperation Agreement shall be enforced in the Bankruptcy Court.  The Parties 
waive any objection that each Party may now have or hereafter have to the venue of such suit, 
action, or proceeding and irrevocably consent to the jurisdiction of the Bankruptcy Court in any 
such suit, action, or proceeding, and agree to accept and acknowledge service of any and all 
process which may be served in any such suit, action, or proceeding. 

15. This Cooperation Agreement shall be binding on and shall inure to the benefit of 
the Parties and their respective successors, assigns, executors, administrators, heirs and legal 
representatives.  If any additional assignments of GM Insurance Rights are made under the GM 
Policies, the provisions and obligations under this Cooperation Agreement shall be binding on 
and extend to any such assignees and their respective successors, assigns, executors, 
administrators, heirs and legal representatives as set forth in Section 5(b) of the Kessler 
Settlement Agreement.  

16. This Cooperation Agreement shall not be construed more strictly against one 
Party than another merely by virtue of the fact that it may have been prepared by counsel for one 
of the Parties, it being recognized that because of the arm’s-length negotiations between the 
Parties, all Parties have contributed to the preparation of this Cooperation Agreement. 

17. With respect to itself, each Party to this Cooperation Agreement represents, 
covenants and warrants that (a) it has the full power and authority to enter into and consummate 
all transactions contemplated by this Cooperation Agreement and has duly authorized the 
execution, delivery, and performance of this Cooperation Agreement, and (b) the person 
executing this Cooperation Agreement has the full right, power and authority to enter into this 
Cooperation Agreement on behalf of the Party for whom he/she has executed this Cooperation 
Agreement, and the full right, power, and authority to execute any and all necessary instruments 
in connection herewith, and to bind such Party fully to the terms and obligations of this 
Cooperation Agreement. 
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18. Except where the context otherwise requires, words importing the masculine 
gender include the feminine and the neuter, words importing the singular number shall include 
the plural number and vice versa, and words importing persons shall include firms, associations, 
corporations, and other entities.  The term “including” shall mean “including, without 
limitation.” 

19. The Parties acknowledge and agree that any breach of this Cooperation 
Agreement may result in immediate and irreparable injury for which there is no adequate remedy 
available at law, and the Parties agree that, in addition to any other remedies available, specific 
performance and injunctive relief are appropriate remedies to compel performance of this 
Cooperation Agreement. 

20. Nothing in this Cooperation Agreement shall constitute, or be construed as, an 
admission that any Party is liable to any other Party or to any person not a party to this 
Cooperation Agreement.  This Cooperation Agreement shall not be admissible in evidence nor 
shall it be used as evidence in any action or proceeding for any purpose other than for the 
purpose of enforcing the terms of this Cooperation Agreement. 

21. Any provision of this Cooperation Agreement held to be invalid, illegal, or 
unenforceable shall be ineffective to the extent of such invalidity, illegality, or unenforceability 
without affecting the validity, legality, or enforceability of the remaining provisions. 

22. This Cooperation Agreement may be executed in one or more counterparts, each 
of which, when so executed, shall be deemed to be an original and all of which taken together 
shall constitute one Cooperation Agreement.  This Cooperation Agreement may be executed and 
delivered by each Party by facsimile or electronic mail and a facsimile or electronic mail of this 
Cooperation Agreement when so executed shall be binding as an original. 

IN WITNESS WHEREOF, the undersigned parties and their counsel have executed this 
Cooperation Agreement: 
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Dated:  ______________   THE KESSLER SETTLEMENT CLASS 

 
 By: __________________________________ 
  Signature 

  __________________________________ 
  Printed Name 

  __________________________________ 
  Title 

 

 
Dated:  ______________ THE LIQUIDATING TRUST 

 
 By: __________________________________ 
  Signature 

  __________________________________ 
  Printed Name 

  __________________________________ 
  Title 
 

KL2 2816389.8 
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Policy Numbers for the GM Policies 

 

General Motors 
Combined Specialty Insurance Program 

12/15/00 – 12/15/03 

Insurer % of Limit Policy 
Primary - $50 million 

Lloyd’s & British Cos. 100 $50,000,000 823/FD0001142 
First Excess - $50 mil xs $50 mil 

Hartford 40 $20,000,000 NDA 0200454-00 
CNA/Continental Casualty 20 $10,000,000 169737324 

Lloyd’s & British Cos. 20 $10,000,000 823/FD0001144 
MAG/Clarendon 20 $10,000,000 MAG 14 400436 50000 

Total 100 $50,000,000  
Second Excess - $100 mil xs $100 mil 

Swiss Re 100 $100,000,000 MP 27049.1 
Third Excess - $100 mil xs $200 mil 

ACE 25 $25,000,000 GM-9384D 
XL 25 $25,000,000 XLE+O-03920-00 

Starr Excess 25 $25,000,000 6457606 
Chubb Atlantic 25 $25,000,000 (03) 3310-10-90 

Total 100 $100,000,000  
Fourth Excess - $100 mil xs $300 mil 

Zurich/Steadfast Ins. Co. 50 $50,000,000 IPR 2185703-00 
St. Paul Mercury 25 $25,000,000 512CM0406 

Axcelera/North Am. Specialty 25 $25,000,000 BNX0000337-00 
Total 100 $100,000,000  

Grand Total  $400,000,000  
 

12-12020-mg    Doc 5342-11    Filed 10/11/13    Entered 10/11/13 20:31:01    Exhibit 12  
  Pg 2 of 2

12-12020-mg    Doc 10179    Filed 10/11/16    Entered 10/11/16 06:16:09    Main Document 
     Pg 27 of 37



EXHIBIT E

12-12020-mg    Doc 10179    Filed 10/11/16    Entered 10/11/16 06:16:09    Main Document 
     Pg 28 of 37



EXECUTION COPY 

COOPERATION AGREEMENT 

This agreement (the "Cooperation Agreement") is made and entered into as of the 
Effective Date, by and among the ResCap Liquidating Trust (the "Liquidating Trust"), the 
Kessler Settlement Class, and the Mitchell Settlement Class. The Liquidating Trust, the Kessler 
Settlement Class and the Mitchell Settlement Class are referred to collectively in this 
Cooperation Agreement as "the Parties" or individually as a "Party". 

RECITALS 

A. On May 14, 2012, the Debtors filed voluntary petitions for relief under Chapter 
11 of the Bankruptcy Code in the Bankruptcy Court. 

B. On or about August 23, 2013, the Debtors filed the Joint Chapter 11 Plan of 
Residential Capital, LLC, et al., dated August 23, 2013 (as amended and supplemented and as 
confirmed, the "Plan", and the related disclosure statement, the "Disclosure Statement"). 

C. On or about August 26, 2013, the Bankruptcy Court approved the Disclosure 
Statement. 

D. On August 23, 2013 and November 27, 2013, the Bankruptcy Court entered the 
Kessler Settlement Approval Orders. 

E. On or about December 11, 2013, the Bankruptcy Court issued an order 
confirming the Plan. 

F. On December [17], 2013, (i) the Bankruptcy Court entered the Order (A) 
Granting Claimants Limited Relief from Automatic Stay and (B) Approving the Debtors' Entry 
into the Settlement Agreement Regarding the Pending State Court Class Action Litigation, 
Authorizing the Debtors to Perform the Obligations Thereunder and Fixing the Amount of an 
Allowed General Unsecured Claim for the Class Action Plaintiffs (the "Mitchell Order"), and (ii) 
the Circuit Court of Jackson Count, Missouri, Division 4 (the "State Court") entered (a) the 
Order Finally Approving Class Action Settlement and Certifying a Class for Settlement 
Purposes, and (b) the Final Judgment (collectively, the "Mitchell State Court Orders"). 

G. On December 17, 2013, the Effective Date of the Plan occurred. 

H. The Plan provides for the conveyance, transfer, and assignment of the GM 
Insurance Rights to the Liquidating Trust and the Kessler Settlement Class on the Effective Date. 

I. The Mitchell Order provides for the conveyance, transfer and assignment of 
certain of the GM Insurance Rights to the Mitchell Settlement Class provided that the State 
Court enters the Mitchell State Court Orders. 

NOW, THEREFORE, in consideration of the promises and the mutual covenants 
contained herein, the Parties agree as follows: 
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DEFINITIONS 

Other than the terms defined below or elsewhere in this Cooperation Agreement, 
capitalized terms shall have the meaning assigned to them in the Plan or the Mitchell Order. 

AGREEMENT 

1. The Parties shall cooperate with each other in good faith to coordinate the 
prosecution of their respective GM Insurance Rights and shall use reasonable efforts not to 
prejudice the other's GM Insurance Rights, provided that nothing in this Cooperation Agreement 
shall require either the Liquidating Trust, the Kessler Settlement Class or the Mitchell Settlement 
Class to undertake any efforts that would materially adversely affect the position of the 
cooperating party. 

2. The Parties agree that the Mitchell Settlement Class's right to collect on the 
allowed Mitchell Claim from the proceeds of the GM Insurance Policies shall be subordinated 
with respect to any valid claim to the proceeds of those same policies made by the Liquidating 
Trust and/or the Kessler Settlement Class as described in Section 5b of the Kessler Settlement 
Agreement. 

3. Such cooperation shall include cooperating by bringing any insurance coverage 
action in a combined action or proceeding to the extent necessary to avoid insurance company 
defenses based on splitting of a cause of action through partial assignment. To the extent the 
Parties after good faith consultation cannot agree on the venue or forum for a combined action (if 
necessary) or on any other action that must be done by the Parties unitarily then each Party shall 
provide the other parties in writing their recommended decision and the reasons therefor with 
respect to the venue or forum for the combined action or any other action that must be done by 
all Parties unitarily (the "Writing"). Within ten (10) days the Parties shall further consult in good 
faith and if no agreement can be reached with respect to the venue or forum for a combined 
action then each Party shall submit within five (5) days its Writing to an independent arbitrator 
for a binding and non appealable determination. The independent arbitrator for any such 
determination shall be: Charles E. Atwell. All costs of the independent arbitrator shall be shared 
equally by the Parties. With respect to any other action that must be done by all Parties unitarily 
which does not involve the venue or forum for a combined action, within ten (10) days the 
Parties shall further consult in good faith and if no agreement can be reached then the Kessler 
Settlement Class shall have the right to select the other action for the Parties that must be done 
unitarily. 

4. Each assignee of the GM Insurance Rights shall bear its own attorney's fees, costs 
and expenses in pursuing recovery on the rights assigned to it. 

5. Except as expressly limited or conditioned in paragraphs 6 and 7, each Party shall 
have sole settlement authority with respect to its claims subject to the terms of the Kessler 
Settlement Agreement and the Mitchell Order. 
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6. Before any Party enters into a settlement involving any of its GM Insurance 
Rights, it shall give the other Party at least fourteen (14) days' notice of the proposed settlement, 
and disclose to the other Party any proposed amount to be paid under any of the GM Policies. 
Settlement can proceed as soon as the other Party consents or the fourteen (14) day notice period 
has been expired, unless otherwise ordered by the Bankruptcy Court. 

7. After any Party enters into a settlement involving any of its GM Insurance Rights, 
it shall, within fourteen (14) days of entering into the settlement, notify the other Party of the 
settlement and disclose to the other Party any amounts to be paid under any of the GM Policies. 
Any settlement entered into by any Party concerning its GM Insurance Rights shall contain a 
provision authorizing the disclosure to the other Party of the amount to be paid under any of the 
GM Policies and a provision whereby the settling insurance companies agree to waive any 
defense of splitting a cause of action or of merger and bar as to the non-settling Party arising out 
of, relating to, or resulting from the settlement. 

8. The Parties to this Cooperation Agreement have common legal interests in 
connection with potential claims that have been or may be asserted in connection with the GM 
Insurance Rights ("Common Interests"). To protect and advance those Common Interests, the 
Parties desire, from time to time, to exchange certain confidential, privileged, and/or work 
product information among themselves or their counsel, including the thoughts, mental 
impressions, and strategies of counsel, without waiving otherwise applicable privileges and 
protections. The Parties believe that exchanging such information is necessary to further their 
Common Interests, and, in the event of litigation, their joint defense. 

9. The Parties intend by this Cooperation Agreement to invoke as broadly as is 
legally permissible the joint defense doctrine and the common interest doctrine with respect to 
any materials shared pursuant to this Cooperation Agreement. 

10. Any notice required pursuant to this Cooperation Agreement shall be provided by 
email and by either regular mail or overnight mail, to the following: 

As to the Kessler Settlement Class: 

R. Frederick Walters 
WALTERS, BENDER, STROHBEHN & VAUGHAN, P.C. 
2500 City Center Square 
1100 Main 
Kansas City, MO 64105 
Emailfwalters@wbsvlaw.com 

Bruce Carlson 
CARLSON LYNCH LTD. 
PNC Park 
115 Federal Street, Suite 210 
Pittsburgh, PA 15212 
Email: bcarlson@carlsonlynch.com 
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As to the Mitchell Settlement Class: 

R. Frederick Walters 
WALTERS, BENDER, STROHBEHN & VAUGHAN, P.C. 
2500 City Center Square 
1100 Main 
Kansas City, MO 64105 
Emailfwalters@wbsvlaw.com 

As to the Liquidating Trust: 

ResCap Liquidating Trust 
c/o Quest Turnaround Advisors, LLC 
800 Westchester Avenue, Suite S-520 
Rye Brook, NY 10573 
Email: jbrodsky@qtadvisors.com 

11. This Cooperation Agreement shall not create any agency or similar arrangement 
among the Parties. No Party shall have authority to waive or settle any claims, GM Insurance 
Rights or other rights on behalf of any other Party; nor shall any waiver or settlement by any 
Party be construed to apply to any claims, GM Insurance Rights or other rights of the other 
Party. 

12. This Cooperation Agreement supersedes all prior oral and written understandings, 
agreements, and arrangements between the Parties with respect to the Cooperation Agreement. 
For the avoidance of doubt, this Cooperation Agreement does not supersede any other rights and 
obligations of the Parties as set forth in the Kessler Settlement Agreement, the Mitchell Order, 
the Plan, the Confirmation Order or the Liquidating Trust Agreement. Except for those set forth 
expressly in this Cooperation Agreement, there are no agreements, covenants, promises, 
representations or arrangements between the Parties with respect to the Cooperation Agreement. 

13. This Cooperation Agreement may be altered, amended, modified or waived, in 
whole or in part, only in a writing signed by all Parties. This Cooperation Agreement may not be 
amended, altered, modified or waived, in whole or in part, orally. 

14. Each Party to this Cooperation Agreement warrants that it is acting upon its 
independent judgment and upon the advice of its own counsel and not in reliance upon any 
warranty or representation, express or implied, of any nature or kind by any other Party, other 
than the warranties and representations expressly made in this Cooperation Agreement. 

15. This Cooperation Agreement shall be interpreted, construed, enforced, and 
administered in accordance with the laws of the state of New York, without regard to conflict of 
laws rules. This Cooperation Agreement shall be enforced in the Bankruptcy Court. The Parties 
waive any objection that each Party may now have or hereafter have to the venue of such suit, 
action, or proceeding and irrevocably consent to the jurisdiction of the Bankruptcy Court in any 
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such suit, action, or proceeding, and agree to accept and acknowledge service of any and all 
process which may be served in any such suit, action, or proceeding. 

16. This Cooperation Agreement shall be binding on and shall inure to the benefit of 
the Parties and their respective successors, assigns, executors, administrators, heirs and legal 
representatives. If any additional assignments of GM Insurance Rights are made under the GM 
Policies, the provisions and obligations under this Cooperation Agreement shall be binding on 
and extend to any such assignees and their respective successors, assigns, executors, 
administrators, heirs and legal representatives as set forth in Section 5(b) of the Kessler 
Settlement Agreement and the Mitchell Order. 

17. This Cooperation Agreement shall not be construed more strictly against one 
Party than another merely by virtue of the fact that it may have been prepared by counsel for one 
of the Parties, it being recognized that because of the arm's-length negotiations between the 
Parties, all Parties have contributed to the preparation of this Cooperation Agreement. 

18. With respect to itself, each Party to this Cooperation Agreement represents, 
covenants and warrants that (a) it has the full power and authority to enter into and consummate 
all transactions contemplated by this Cooperation Agreement and has duly authorized the 
execution, delivery, and performance of this Cooperation Agreement, and (b) the person 
executing this Cooperation Agreement has the full right, power and authority to enter into this 
Cooperation Agreement on behalf of the Party for whom he/she has executed this Cooperation 
Agreement, and the full right, power, and authority to execute any and all necessary instruments 
in connection herewith, and to bind such Party fully to the terms and obligations of this 
Cooperation Agreement. 

19. Except where the context otherwise requires, words importing the masculine 
gender include the feminine and the neuter, words importing the singular number shall include 
the plural number and vice versa, and words importing persons shall include firms, associations, 
corporations, and other entities. The term "including" shall mean "including, without 
limitation." 

20. The Parties acknowledge and agree that any breach of this Cooperation 
Agreement may result in immediate and irreparable injury for which there is no adequate remedy 
available at law, and the Parties agree that, in addition to any other remedies available, specific 
performance and injunctive relief are appropriate remedies to compel performance of this 
Cooperation Agreement. 

21. Nothing in this Cooperation Agreement shall constitute, or be construed as, an 
admission that any Party is liable to any other Party or to any person not a party to this 
Cooperation Agreement. This Cooperation Agreement shall not be admissible in evidence nor 
shall it be used as evidence in any action or proceeding for any purpose other than for the 
purpose of enforcing the terms of this Cooperation Agreement. 
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22. Any provision of this Cooperation Agreement held to be invalid, illegal, or 
unenforceable shall be ineffective to the extent of such invalidity, illegality, or unenforceability 
without affecting the validity, legality, or enforceability of the remaining provisions. 

23. This Cooperation Agreement may be executed in one or more counterparts, each 
of which, when so executed, shall be deemed to be an original and all of which taken together 
shall constitute one Cooperation Agreement. This Cooperation Agreement may be executed and 
delivered by each Party by facsimile or electronic mail and a facsimile or electronic mail of this 
Cooperation Agreement when so executed shall be binding as an original. 
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IN WITNESS WHEREOF, the undersigned parties and their counsel have executed this 
Cooperation Agreement: 

Dated as of the Effective Date THE KESSLER SETTLEMENT CLASS 

R. Frederick Walters, Walters 
Bender, Strohbehn & Vaughan 
Co-Lead Counsel to the 
Kessler Settlement Class 

Dated as of the Effective Date THE MITCHELL SETTLEMENT CLASS 

v 

R. Frederick Walters, Walters 
Bender, Strohbehn & Vaughan 
Counsel to the 
Mitchell Settlement Class 
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Dated as of the Effective Date RESCAP LIQUIDATING TRUST 

By Quest Turnaround Advisors, LLC, as 
Liquidating Trust Manager 

By: Voft-S 
Nam^ Jeffrey Btodsky V 
Title: Member 

[Signature Page to Insurance Cooperation Agreement] 
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DECLARATION OF UNDER PENALTY OF PERJURY

Wendy Alison Nora declares, under penalty of perjury pursuant to 28 U.S.C. sec. 1746
that the facts set forth in the foregoing Limited Objection are true and correct to the best of her
knowledge, information and belief and that Exhibits A, B, C, D and E attached hereto are true
and correct copies of what they purport to be.

/s/ Wendy Alison Nora
_________________________________

Wendy Alison Nora

DECLARATION OF SERVICE

Wendy Alison Nora declares, under penalty of perjury, that she filed the foregoing
Limited Objection by CM/ECF on October 11, 2016 and thereby served all parties capable of
service by CM/ECF.

/s/ Wendy Alison Nora
_________________________________

Wendy Alison Nora

5
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	(k) “Confidentiality Parties” has the meaning assigned in Section 12.8.
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	(o) “Disputed Claims Reserve” means the reserve of Units maintained by the Liquidating Trust, together with all Cash theretofore distributed in respect of such Units, for distribution to holders of Disputed LT Unsecured Claims that are subsequently Al...
	(p) “Disputed Claims Reserve Units” means a number of Units equal to the sum of (x) the GMACM Debtors Unit Issuance Ratio multiplied by the Estimated Amount of all GMACM Unsecured Claims that are Disputed Claims as of the Initial Unit Distribution Rec...
	(q) “Disputed LT Claims” means the Disputed Priority Claims, General Unsecured Convenience Claims that are Disputed Claims, and the Disputed LT Unsecured Claims.
	(r) “Disputed LT Unsecured Claims” means ResCap Unsecured Claims, GMACM Unsecured Claims and RFC Unsecured Claims that at any relevant time are Disputed Claims.
	(s) “Disputed Priority Claims” means Administrative Claims, Priority Tax Claims, Other Priority Claims, Other Secured Claims and Junior Secured Notes Claims that at any relevant time are Disputed Claims.
	(t) “Dispute Resolution” has the meaning assigned in Section 4.9.
	(u) “Distributable Cash” means Cash of the Liquidating Trust available for distribution to Unitholders (including the Disputed Claims Reserve), after payment or reserving for the payment of Allowed Priority Claims, Allowed General Unsecured Convenienc...
	(v) “Distribution Date” means any date, as determined by the Liquidating Trust Board, on which the Liquidating Trust makes a distribution of Distributable Cash to Unitholders (including the Disputed Claims Reserve).
	(w) “Distribution Record Date” means a date selected by the Liquidating Trust Board preceding each Distribution Date, as the record date for determining the holders of Units entitled to participate in the distribution on such Distribution Date.
	(x) “DTC” means the Depository Trust Company and any successor organization.
	(y) “Estimated Amount” means the estimated amount of a Disputed LT Claim, as determined by the Liquidating Trust Board, which shall either be the filed amount of the Claim or such amount as estimated by the Bankruptcy Court at the request of the Debto...
	(z) “ETS Distributable Cash” means (i) all Cash held by ETS [on the Effective Date] less (ii) the sum of (x) the amount of Cash paid on or promptly following the Effective Date in respect of Allowed Priority Claims against ETS that are Allowed as of t...
	(aa) “ETS Distribution Ratio” means the ratio that is equal to (i) the ETS Distributable Cash divided by (ii) the sum of (x) the Allowed amount of all ETS Unsecured Claims that are Allowed as of the Effective Date plus (y) an amount reserved in the di...
	(bb)  “FDIC” means the Federal Deposit Insurance Corporation or any successor institution.
	(cc) “FGIC” means Financial Guaranty Insurance Corporation.
	(dd) “FHA” means the Federal Housing Administration of the United States Department of Housing and Urban Development, or any successor thereto.
	(ee) “Fiscal Year” means any fiscal year of the Liquidating Trust, as provided in Section 2.9 hereof.
	(ff) “Global Unit Certificate” has the meaning assigned in Section 4.4(a).
	(gg) “GAAP” means generally accepted accounting principles in the United States.
	(hh) “GMACM Debtors Unit Issuance Ratio” means a ratio obtained by dividing (x) the number of Units in the GMACM Debtors Unit Distribution by (y) the sum of (I) the amount of the GMACM Unsecured Claims that are Allowed (other than Allowed ETS Unsecure...
	(ii) “HUD” means the United States Department of Housing and Urban Development, or any federal agency or official thereof which may from time to time succeed to the functions thereof with regard to FHA Insurance.  The term “HUD,” for purposes of this ...
	(jj) “Initial Distribution Date” means the date determined by the Liquidating Trust Board occurring as soon as reasonably practicable after the Initial Unit Distribution Date, but in no event more than five (5) Business Days after the Initial Unit Dis...
	(kk) “Initial Nominating Party” means a party entitled under Article VI.E. of the Plan to appoint a member of the Liquidating Trust Board, which parties specifically include (1) MBIA, (2) FGIC, (3) Paulson, (4) the RMBS Trustees that are members of th...
	(ll) “Initial Unit Distribution Date” means the date determined by the Liquidating Trust Board occurring as soon as reasonably practicable after the entry by the Bankruptcy Court of the Reserve Order, but in no event prior to the Effective Date, on wh...
	(mm) “Initial Unit Distribution Record Date” means the Voting Deadline, which is the record date for determining the Liquidating Trust Unit Beneficiaries holding Allowed Claims that are entitled to receive a distribution of Units on the Initial Unit D...
	(nn) “Initial Unit Estimation” means the number of Units that would have been distributed to an Initial Nominating Party on the Initial Unit Distribution Date if it beneficially owned, on the Initial Unit Distribution Record Date, the same claims as t...
	(oo) “Liquidating Trust” has the meaning assigned in the Recitals.
	(pp) “Liquidating Trust Agents” means the advisors, professionals and other agents, including any disbursement agent, of the Liquidating Trust appointed or engaged by the Liquidating Trust Board or by Liquidating Trust Management in accordance with th...
	(qq) “Liquidating Trust Agreement” has the meaning assigned in the Recitals.
	(rr) “Liquidating Trust Assets” means all property held from time to time by the Liquidating Trust, including the Available Assets transferred to the Liquidating Trust on the Effective Date, and including all Cash held in the Disputed Claims Reserve, ...
	(ss) “Liquidating Trust Beneficiaries” means (i) the holders of Units and  (ii) any holder of a Disputed LT Unsecured Claim that may in the future be entitled to receive a distribution of the Units from the Disputed Claims Reserve.
	(tt) “Liquidating Trust Board” means the board consisting of the Liquidating Trustees appointed to administer and oversee the affairs of the Liquidating Trust, as provided in this Liquidating Trust Agreement.
	(uu)  “Liquidating Trust Budget” has the meaning assigned in Section 2.10(a).
	(vv) “Liquidating Trust Management” has the meaning assigned in Section 7.7(a).
	(ww) ”Liquidating Trust Manager” means an officer having primary executive responsibility for the Liquidating Trust.
	(xx) “Liquidating Trust Website” means an internet website maintained by the Liquidating Trust in accordance with this Liquidating Trust Agreement.
	(yy) “Majority Consent” means the affirmative consent of a majority of the members constituting the whole Liquidating Trust Board, given at a meeting called for that purpose, or by a written consent in lieu of a meeting in accordance with this Liquida...
	(zz) “MERS®” means the proprietary system of recording transfers of mortgages electronically, which was created and is maintained by Mortgage Electronic Registration Systems, Inc., a corporation organized and existing under the laws of the State of De...
	(aaa) “Nominating Party” means an Initial Nominating Party and a Successor Nominating Party.
	(bbb) “Original Trust” has the meaning assigned in the Recitals.
	(ccc) “Paulson” means funds and accounts managed by Paulson & Co. Inc.
	(ddd) “Plan” has the meaning assigned in the Recitals.
	(eee) “Plan Documents” means, collectively, the Plan, the Confirmation Order and this Liquidating Trust Agreement.
	(fff) “Priority Distributions” means the Cash distributions made by the Liquidating Trust, in its capacity as Disbursing Agent, to holders of Allowed Priority Claims.
	(ggg) “Private Securities Claims Trust” means the trust established for the benefit of the holders of the Private Securities Claims, in accordance with the terms of the Plan.
	(hhh) “Pro Rata” means, with respect to any Units, the fraction (which may be expressed as a percentage) obtained by dividing (x) such number of Units by (y) the total number of Units at the time outstanding, including the Units held in the Disputed C...
	(iii)  “Qualified Purchaser” means an entity that is the single purchaser in a Qualified Sale.
	(jjj) “Qualifying Sale” means a Nominating Party’s transfer of Units to a single purchaser through one or more sale transactions in an amount equal to more than fifty percent (50%) of (x) the Initial Unit Estimation of the Nominating Party, in the cas...
	(kkk) “ResCap Debtors Unit Issuance Ratio” means a ratio obtained by dividing (x) the number of Units in the ResCap Debtors Unit Distribution by (y) the sum of (I) the amount of the ResCap Unsecured Claims that are Allowed plus (II) the Estimated Amou...
	(lll)  “Reserve Order” means the order establishing the Disputed Claim Reserve filed in accordance with Article VIII.D. of the Plan.
	(mmm) “RFC Debtors Unit Issuance Ratio” means a ratio obtained by dividing (x) the number of Units in the RFC Debtors Unit Distribution by (y) the sum of (I) the amount of the RFC Unsecured Claims that are Allowed plus (II) the Estimated Amount of the...
	(nnn) “Specified Liquidating Trustee” has the meaning assigned in Section 6.2(d).
	(ooo) “Successor Nominating Party” means a Qualified Purchaser that elects to succeed to an Initial Nominating Party’s or a Successor Nominating Party’s rights hereunder, as provided in Section 6.2(h).
	(ppp) “Supermajority Consent” means the affirmative consent of at least four-fifths (4/5) of the members constituting the whole Liquidating Trust Board, given at a meeting called for that purpose or by written consent in lieu of a meeting in accordanc...
	(qqq) “Supplementary Case Management Procedures” means the Order Approving Debtors’ Motion Pursuant to 11 U.S.C. §§ 105(a) and (d), Bankruptcy Rules 1015(c), 2002(m), 7016, and 9007 and Local Bankruptcy Rule 2002-2 for Entry of an Order Approving (A) ...
	(rrr) “Tax Authority” means a federal, state, local, or foreign government, or agency, instrumentality, or employee thereof, court or other body (if any) charged with the administration of any law relating to Taxes.
	(sss) “Tax Code” means the Internal Revenue Code of 1986, as amended, and the Treasury Regulations promulgated thereunder.
	(ttt)  “Taxes” means all (a) federal, state, local, or foreign taxes, including, without limitation, all net income, alternative minimum, net worth or gross receipts, capital, value added, franchise, profits, estimated, property, transfer and sales or...
	(uuu) “Tax Return” means a return, declaration, form, election, letter, report, statement, estimate, information return, or other information filed or required to be filed with respect to any Taxes, including any schedule or attachment thereto or amen...
	(vvv) “Trust Act” means, the Delaware Statutory Trust Act, 12 Del. C. § 3801 et seq., as the same may from time to time be amended, or any successor statute.
	(www) “Trustee” means any of the Liquidating Trustees and the Delaware Trustee.
	(xxx) “Unit Distribution Date” means a date, as determined from time to time by the Liquidating Trust Board, on which Units shall be distributed from the Disputed Claims Reserve to holders of Disputed LT Unsecured Claims that have become Allowed in th...
	(yyy) “Unit Distribution Record Date” means a date, as determined from time to time by the Liquidating Trust Board, for the determination of the holders of Disputed LT Unsecured Claims that have become Allowed since the preceding Unit Distribution Rec...
	(zzz) “Units” means units of beneficial interest issued by the Liquidating Trust, which entitle the holders thereof to receive from the Liquidating Trust a Pro Rata share of Distributable Cash.
	(aaaa) “Unit Certificate” has the meaning assigned in Section 4.4(b).
	(bbbb) “Unitholder” means a holder of one or more Units, including the Disputed Claims Reserve.
	(cccc) “Unit Register” has the meaning assigned in Section 4.4(b).
	(dddd) “VA” means the United States Department of Veterans Affairs, or any successor thereto.

	1.3 Meanings of Other Terms

	ARTICLE II  CREATION OF LIQUIDATING TRUST
	2.1 Creation of Trust; Conversion
	(a) The Liquidating Trust shall be deemed to have been created effective as of the time of creation of the Original Trust.  The Delaware Trustee has filed or shall file the Certificate of Conversion and the Certificate of Trust to reflect the conversi...
	(b) The Liquidating Trust shall bear the name “ResCap Liquidating Trust,” and the Liquidating Trust Board may, in connection with the exercise of its powers and duties hereunder, either use this name or such variation thereof as the Liquidating Trust ...

	2.2 Purpose of Liquidating Trust
	(a) The Liquidating Trust is established for the purpose of liquidating and distributing the Liquidating Trust Assets in accordance with Treasury Regulations Section 301.7701-4(d), with no objective to continue or engage in the conduct of a trade or b...
	(b) This Liquidating Trust Agreement is intended to create a trust and a trust relationship and to be governed and construed in all respects as a trust.  The Liquidating Trust is not intended to be, and shall not be deemed to be or treated as, a gener...
	(c) The Liquidating Trust, acting through the Liquidating Trust Board, the Liquidating Trust Management, and the Liquidating Trust Agents, shall wind down the affairs of, and dissolve the Debtors and their subsidiaries, including the Non-Debtor Subsid...

	2.3 Status of Liquidating Trust and the Liquidating Trust Board
	(a) Subject to the terms of the Confirmation Order, the Liquidating Trust shall be the successor-in-interest to the Debtors with respect to any Liquidating Trust Cause of Action (but not, for the avoidance of doubt, including any Causes of Action rele...
	(b) The Liquidating Trust, acting through Liquidating Trust Management under the supervision of the Liquidating Trust Board, will be the representative of the Estates as that term is used in section 1123(b)(3)(B) of the Bankruptcy Code and shall have ...
	(c) All Liquidating Trust Causes of Action are preserved and retained and may be enforced by the Liquidating Trust pursuant to section 1123(b)(3)(B) of the Bankruptcy Code.

	2.4 Retention of Professionals
	(a) The Liquidating Trust shall have the right to retain such professionals as are necessary and proper to discharge its functions, from and after the Effective Date, in the ordinary course of business and without any further notice to or action, orde...
	(b) The Liquidating Trust Board shall adopt reasonable policies regarding the billing practices, hourly rates, discounts and required budget practices of professionals retained to provide services to the Liquidating Trust to ensure the Liquidating Tru...
	(c) The Liquidating Trust shall not retain any professional who has a conflict of interest without a finding by the Liquidation Trust Manager, as affirmed by the Majority Consent of the Liquidating Trust Board, that:  (i) the professional has unique k...

	2.5 Transfer of Available Assets
	(a) On the Effective Date, the Debtors shall transfer all of the Available Assets, in the form existing on such date, to the Liquidating Trust, free and clear of any and all liens, claims, encumbrances and interests (legal, beneficial or otherwise) of...
	(b) Notwithstanding the foregoing, if on the Effective Date, any of the Available Assets cannot be transferred to the Liquidating Trust for any reason, for example, because the Liquidating Trust has not yet established accounts for the purpose of hold...
	(c) On or prior to the Effective Date, the Debtors shall deliver or cause to be delivered to the Liquidating Trust any and all books and records that relate primarily to or that may be reasonably required in connection with the Available Assets, wheth...
	(d) On or prior to the Effective Date, the Debtors shall deliver, or cause to be delivered, to the Liquidating Trust a complete list of all Allowed LT Claims and Disputed LT Claims, reflected on the claims registry as of the Effective Date, in the cas...
	(e) The Liquidating Trust, as successor in interest to the Estates, may (i) execute and deliver any instruments, documents, books, and records (including those maintained in electronic format and original documents as may be needed), and (ii) take, or...

	2.6 Title to Liquidating Trust Assets
	2.7 Valuation
	2.8 No Reversion to Debtors; Distribution of Remaining Assets
	(a) In no event shall any part of the Liquidating Trust Assets revert to or be distributed to or for the benefit of any Debtor.
	(b) To the extent that after satisfaction in full of all of the costs and expenses of the administration of the Liquidating Trust, after all Disputed LT Claims have been either Allowed or disallowed, after all Allowed LT Claims have been paid pursuant...

	2.9 Fiscal Year
	2.10 Liquidating Trust Budget
	(a) There shall be prepared a reasonably detailed annual plan and budget for the Liquidating Trust (any such plan and budget, as it may be amended from time to time in accordance with the terms hereof, the “Liquidating Trust Budget”) for each Fiscal Y...
	(b) The initial Liquidating Trust Budget is attached as Exhibit B to this Liquidating Trust Agreement.  Except as otherwise approved by the Liquidating Trust Board, the form of each Liquidating Trust Budget shall be substantially the same as the form ...
	(c) Not less than thirty (30) days before the beginning of each Fiscal Year (other than the first Fiscal Year and other than the second Fiscal Year, if the initial Liquidating Trust Budget covers such Fiscal Year, and other than the last Fiscal Year, ...
	(d) Amendments, if any, to the Liquidating Trust Budget shall not become effective unless and until approved by Majority Consent of the Liquidating Trust Board.
	(e) Except as otherwise approved by Majority Consent of the Liquidating Trust Board, the amount expended in any Fiscal Year (or, if the initial or final Liquidating Trust Budget shall cover a combined period as provided above, in such combined period)...

	2.11 Insurance
	2.12 Books and Records
	(a) The Liquidating Trust Board shall cause to be stored and maintained books and records for the period commencing on the date hereof through the termination of the Liquidating Trust, containing such information concerning the Liquidating Trust Asset...
	(b) The Liquidating Trust shall have the responsibility of storing and maintaining books and records of the Debtors with respect to the Claims of the respective beneficiaries of the RMBS Claims Trust, the Borrower Claims Trust and Private Securities C...
	(c) The Liquidating Trust shall be authorized without further application to the Bankruptcy Court or notice to any party, to abandon or otherwise destroy books and records (whether in electronic or paper format) in accordance with Section 11.3.

	2.13 No Interest or Accruals

	ARTICLE III  PRIORITY AND OTHER DISTRIBUTIONS AND RESERVES
	3.1 Professional Claims
	3.2 Borrower Claims Trust; NJ Carpenters Claims Distribution
	(a) On or as soon as practicable after the Effective Date, the Liquidating Trust, in its capacity as Disbursing Agent, if such distribution is not otherwise being made by the Debtors, shall fund the Borrower Claims Trust with (i) $57.6 million in Cash...
	(b) Subject to receipt of the NJ Carpenters Approval, within ten (10) business days of the Effective Date, the Liquidating Trust, if such distribution is not otherwise being made by the Debtors, shall make the NJ Carpenters Claims Distribution.

	3.3 Allowed Priority Claims
	3.4 Allowed General Unsecured Convenience Claims
	3.5 ETS Unsecured Claims
	(a) On or as soon as practicable after the Effective Date, the Liquidating Trust, in its capacity as Disbursing Agent, if such distribution is not otherwise being made by the Debtors, shall pay to each holder of an Allowed ETS Unsecured Claim as of th...
	(b) Subject to the last sentence of this subsection (b), if and to the extent that an ETS Unsecured Claim becomes Allowed following the Effective Date, the Liquidating Trust in its capacity as Disbursing Agent, shall thereafter pay to the holder there...
	(c) The Liquidating Trust shall reserve Cash for the payment of ETS Unsecured Claims that are Allowed as of the Effective Date but are not paid on or promptly following the Effective Date, or that are Disputed Claims as of the Effective Date, in the a...
	(d) After all Disputed Priority Claims against ETS and all ETS Unsecured Claims that were Disputed Claims as of the Effective Date have been resolved, and all Allowed Priority Claims against ETS and all Allowed ETS Unsecured Claims have been satisfied...

	3.6 Administrative, Priority, Secured and Convenience Distribution Reserve
	(a) On the Effective Date, the Liquidating Trust, in its capacity as Disbursing Agent, shall establish an Administrative, Priority, Secured and Convenience Distribution Reserve for the purpose of satisfying Allowed Priority Claims and General Unsecure...
	(b) Subject to Section 3.6(a), on the Effective Date, the Liquidating Trust shall deposit into the Administrative, Priority, Secured and Convenience Distribution Reserve, an amount in Cash equal to (x) the amount of all Allowed Priority Claims that ar...
	(c) All Cash held in the Administrative, Priority, Secured and Convenience Distribution Reserve shall be maintained with a United States FDIC insured financial institution, and may be maintained in an interest-bearing account, as the Liquidating Trust...
	(d) After all Disputed Priority Claims and all General Unsecured Convenience Claims that were Disputed Claims as of the Effective Date have been resolved and all Allowed Priority Claims and General Unsecured Convenience Claims that are Allowed have be...
	(e) If the Liquidating Trust Board at any time shall determine that Cash in the Administrative, Priority, Secured and Convenience Distribution Reserve is insufficient to satisfy all Disputed Priority Claims and all General Unsecured Convenience Claims...

	3.7 Minimum Distributions; Other Limitations

	ARTICLE IV  ISSUANCE OF UNITS
	4.1 Number of Units
	4.2 Unit Issuance Percentages
	4.3 Issuance and Distribution of Units
	(a) All Units issued in accordance with the provisions of this Article IV to the Private Securities Claim Trust shall be in full and final satisfaction of all Private Securities Claims; all Units so issued to the RMBS Claims Trust shall be in full and...
	(b) On the Initial Unit Distribution Date, there shall be issued—
	(i) to the Private Securities Claims Trust, the Private Securities Claims Trust Unit Distribution;
	(ii) to each holder of one or more Allowed ResCap Unsecured Claims as of the Initial Unit Distribution Record Date, a number of Units equal to (x) the Allowed amount of such Claims, multiplied by (y) the ResCap Debtors Unit Issuance Ratio;
	(iii) to each holder of one or more Allowed GMACM Unsecured Claims (other than the RMBS Trusts and holders of Allowed ETS Unsecured Claims) as of the Initial Unit Distribution Record Date, a number of Units equal to (x) the Allowed amount of such Clai...
	(iv) to each holder of one or more Allowed RFC Unsecured Claims (other than the RMBS Trusts) as of the Initial Unit Distribution Record Date, a number of Units equal to (x) the Allowed amount of such Claims, multiplied by (y) the RFC Debtors Unit Issu...
	(v) to the Disputed Claims Reserve, the Disputed Claims Reserve Units; and
	(vi) to the RMBS Claims Trust, a number of Units equal to the number of Units that would otherwise be issuable to the RMBS Trusts but for the provisos in clauses (iii) and (iv) of this Section 4.3(b);
	(c) Each holder of one or more Disputed LT Unsecured Claims that was not Allowed, in whole or in part, as of the Initial Unit Distribution Record Date and that are subsequently Allowed, in whole or in part, shall be issued from the Disputed Claims Res...

	(ii) with respect to a GMACM Debtors Unsecured Claim, (x) the amount of the portion of such Claim that is Allowed multiplied by (y) the GMACM Debtors Unit Issuance Ratio; and
	(iii) with respect to a RFC Debtors Unsecured Claim, (x) the amount of the portion of such Claim that is Allowed multiplied by (y) the RFC Debtors Unit Issuance Ratio;
	as applicable, together with Cash as provided in Section 5.4(b).

	(d) No fractional Units will be issued or distributed.  Instead, the number of Units shall be rounded up or down as follows: (i) fractions less than one-half (1/2) shall be rounded to the next lower whole number and (ii) fractions equal to or greater ...
	(e) The issuance or distribution of Units in accordance with this Section 4.3 shall be subject to the provisions of Section 4.5(b).

	4.4 Evidence of Units
	(a) Except as otherwise provided in this Liquidating Trust Agreement, Units will be issued in the form of a global Unit certificate (the “Global Unit Certificate”) only, registered in the name of DTC or its nominee (or the successor of either of them)...
	(b) If DTC is unwilling or unable to act, or to continue to act, as a depositary for the Units, the Liquidating Trust shall issue Units in the form of certificates (“Unit Certificates”), or, if one or more Global Unit Certificates representing the Uni...

	4.5 Manner of Distribution of Units
	(a) Except in the circumstances described in Section 4.4(b), in order to receive their Units, holders of Allowed Unsecured Claims entitled to receive Units (other than (i) the holders of RMBS Trust Claims, whose Units will be issued to the RMBS Claims...
	(b) If and for so long as a holder of an Allowed Unsecured Claim (other than (i) the holders of RMBS Trust Claims, whose Units will be issued to the RMBS Claims Trust and (ii) Senior Unsecured Noteholders, whose Units will be issued to the Senior Unse...
	(c) If a holder of an Allowed Unsecured Claim otherwise entitled to receive Units has not complied with the requirements of Section 4.5(a) or Section 5.6 prior to the final Distribution Date, then as of the date immediately before the final Distributi...
	(d) The Liquidating Trust shall also be authorized to withhold and retain Units otherwise issuable to holders of Allowed Unsecured Claims that are subject to tax withholding to the extent required by applicable Tax laws, and any Units so withheld shal...
	(e) If the Private Securities Claims Trust shall distribute any Units to any of its beneficiaries, such beneficiaries shall be deemed Unitholders and Liquidating Trust Beneficiaries from and after the date of any such distribution.

	4.6 Transfers of Units; Absence of Market for Units
	(a) Units shall be freely negotiable and transferable to the extent provided herein and the provisions of applicable securities laws.  For so long as DTC continues to serve as depositary for the Units, the transferability of the Units shall also be su...
	(b) The Units shall not be listed by the Liquidating Trust on a national securities exchange or interdealer quotation system. Neither the Liquidating Trust nor anyone acting on its behalf shall, directly or indirectly, engage in any activity designed ...

	4.7 Rights of Unitholders
	4.8 Interest Beneficial Only
	4.9 Conflicting Claims
	4.10 Unitholder Liability to Third Persons
	4.11 Actions in the Right of the Liquidating Trust

	ARTICLE V  CASH DISTRIBUTIONS TO UNITHOLDERS
	5.1 Distributions Generally
	(a) A Unit shall entitle the holder thereof to receive a Pro Rata share of the Distributable Cash distributed by the Liquidating Trust, when and as such distributions are made pursuant to this Liquidating Trust Agreement.
	(b) On each Distribution Date, the Liquidating Trust (i) shall distribute to each Unitholder of record on the next preceding Distribution Record Date an amount equal to its respective Pro Rata share of the Distributable Cash to be distributed on such ...

	5.2 Timing of Distributions
	(a) The initial distribution of Distributable Cash to the Unitholders shall be made by the Liquidating Trust on the Initial Distribution Date.
	(b) Subsequent Distribution Dates shall be determined by the Liquidating Trust Board from time to time, but such Distribution Dates shall occur no less frequently than semi-annually; provided, however, that the Liquidating Trust shall not be required ...
	(c) In the event that any distribution is required to be made under this Liquidating Trust Agreement on a date that is not a Business Day, then the making of such distribution may be completed on the next succeeding Business Day, but shall be deemed t...

	5.3 Distribution Record Date; Distributable Cash
	(a) In advance of each Distribution Date (other than the Initial Distribution Date), the Liquidating Trust Board shall establish a Distribution Record Date for purposes of determining the Unitholders entitled to receive a distribution of Distributable...
	(b) Except with respect to the Initial Distribution Date, the Liquidating Trust Board shall, in advance of the corresponding Distribution Record Date, make a determination of the Distributable Cash distributable on any Distribution Date, giving due re...
	(c) Following its determination of the Distributable Cash to be distributed on any Distribution Date, but no later than five (5) Business Days in advance of the corresponding Distribution Record Date, unless otherwise determined by the Liquidating Tru...
	(d) Subject to the treatment of the Units for the Senior Unsecured Noteholders as described in Article VII.G. of the Plan, the distribution on the Initial Distribution Date shall be made to holders of Units of record as of the Initial Unit Distributio...
	(e) For purposes of making any distribution of Distributable Cash, the term “of record” or any similar term means, if the Units are at the relevant time held through DTC, the determination of the beneficial holders of the Units entitled to receive suc...

	5.4 Distributions in Respect of Disputed LT Unsecured Claims
	(a) The Liquidating Trust shall resolve or cause to be resolved Disputed LT Unsecured Claims, as provided in Section 7.2.
	(b) If a Disputed LT Unsecured Claim is Allowed, in whole or in part, there shall be released to the holder from the Disputed Claims Reserve, on the Unit Distribution Date next following the date that such Claim is Allowed, (i) a number of Units corre...
	(c) Subject to Section 5.5(b), if a Disputed LT Unsecured Claim is disallowed, in whole or in part, then, on the Unit Distribution Date next following the date of the determination not to Allow such Claim, in whole or in part, there shall be released ...
	(d) If any Units shall be cancelled and retired as provided in Section 5.4(c), then from and after the Unit Distribution Date on which such cancellation occurs, all determinations of Pro Rata share amounts shall be made excluding such Units.
	(e) At such time as all Disputed LT Unsecured Claims have been resolved, any remaining Units in the Disputed Claims Reserve shall be cancelled and any remaining Cash  in the Disputed Claims Reserve shall become unreserved and unrestricted, and shall b...

	5.5 Adjustments to Estimated Amounts
	(a) The Liquidating Trust Board from time to time may make immaterial technical adjustments, or seek an adjusted determination from the Bankruptcy Court of, the Estimated Amounts of the Disputed LT Unsecured Claims.
	(b) If there shall be an increase in the Estimated Amounts of the Disputed LT Unsecured Claims in accordance with Section 5.5(a), no additional Units or Cash shall be added to the Disputed Claims Reserve.  In such a case, however, the Liquidating Trus...
	(c) If there shall be a decrease in the Estimated Amounts of the Disputed LT Unsecured Claims in accordance with Section 5.5(a), the Liquidating Trust Board may, but shall not be required to, determine to release from the Disputed Claims Reserve (i) a...

	5.6 Withholding and Reporting Requirements
	5.7 Disbursing Agent

	ARTICLE VI  BOARD OF TRUSTEES
	6.1 General
	6.2 Membership
	(a) The Liquidating Trust Board shall consist of five (5) Liquidating Trustees.  Each Liquidating Trustee shall be a natural person at least 18 years of age.  Each Person appointed as a Liquidating Trustee shall be deemed a trustee under the Trust Act...
	(b) Each Liquidating Trustee shall hold office until the earlier of (i) the termination of the Liquidating Trust, (ii) the resignation, death or disability of such Liquidating Trustee or (iii) the removal of such Liquidating Trustee in accordance with...
	(c) Any Liquidating Trustee may resign upon thirty (30) days’ prior written notice to the other members of the Liquidating Trust Board.
	(d) Any Liquidating Trustee may be removed for Cause in accordance with the following procedures.  For purposes of these procedures, references to the Liquidating Trust Board shall mean the members of the Liquidating Trust Board other than the Liquida...
	(i) The Liquidating Trust Board shall give written notice to the Specified  Liquidating Trustee and the Nominating Party that selected the Specified Liquidating Trustee (or any Successor Nominating Party that succeeded to that Nominating Party’s right...
	(ii) The Specified Liquidating Trustee shall have thirty (30) days from the date of his/her receipt of the notice from the Liquidating Trust Board to respond to the determination of the Liquidating Trust Board that Cause exists for removal and to cure...
	(iii) Following such thirty (30) day period, whether or not the Specified Liquidating Trustee has made any response to the notice of the Liquidating Trust Board, if the Cause forming the basis for removal has not been cured, the Liquidating Trust Boar...
	(iv) If the Liquidating Trust Board does not vote to remove the Specified Liquidating Trustee within sixty (60) days from the date notice is first given to the Liquidating Trustee, the Liquidating Trust Board shall repeat these procedures if it determ...
	(v) Notice of removal of a Liquidating Trustee shall promptly be posted to the Liquidating Trust Website.

	(e) [RESERVED]
	(f) In the event of a vacancy on the Liquidating Trust Board, whether as a result of the resignation, death, disability or removal of a Liquidating Trustee, the Nominating Party that had the right, pursuant to Section [__] of the Plan, to select the L...
	(g) The Liquidating Trust Board may act at any time, in its sole and exclusive discretion, to reduce the number of Liquidating Trustees to a number less than that required initially by Section 6.2(a); provided, however, that if at the time a Nominatin...
	(h) Upon a Qualified Sale by a Nominating Party, the Qualified Purchaser shall, at its election by written notice from such Nominating Party and the Qualified Purchaser to the Liquidating Trust Board, succeed to rights of appointment of such Nominatin...
	(i) A Nominating Party shall cease to have any right of appointment under this Section 6.2 if at any time the Nominating Party holds an amount of Units that is less than twenty-five percent (25%) of (x) the Initial Unit Estimation of the Nominating Pa...
	(j) A Nominating Party shall be required to provide evidence satisfactory to the Liquidating Trust Board of its ownership of Units, as from time to time may be requested by the Liquidating Trust Board  If a Qualified Purchaser elects to become a Succe...
	(k) No Nominating Party or its respective affiliates shall ever have the right to appoint more than one Liquidating Trustee to the Liquidating Trust Board.
	(l) No person designated by a Successor Nominating Party shall serve as a Liquidating Trustee if the Liquidating Trust Board, acting by Supermajority Consent, shall affirmatively determine, and shall provide written notice to the Successor Nominating ...
	(m) Each Nominating Party shall be required to provide written notice to the Liquidating Trust of the person or entity such Nominating Party designates as its point of contact for all purposes hereunder, which notice shall contain contact information ...

	6.3 Compensation
	(a) .  The Liquidating Trust Board shall have the authority to fix by unanimous consent the compensation of the Liquidating Trustees, which may include their expenses, if any, of attendance at meetings of the Liquidating Trust Board or any committee t...

	6.4 Authority
	(a) The Liquidating Trust Board shall be responsible for exercising the authority and performing the obligations of the Liquidating Trust expressly provided for in this Liquidating Trust Agreement, otherwise giving effect to the intents and purposes o...
	(b) Without limiting the generality of the preceding subsection, and in furtherance thereof, the Liquidating Trust Board shall be expressly authorized and empowered to undertake, acting as appropriate through the Liquidating Trust Management and Liqui...
	(i) to hold, manage, dispose of, sell, convert to Cash, and distribute the Liquidating Trust Assets, including investigating, prosecuting and resolving the Liquidating Trust Causes of Action included therein;
	(ii) to hold the Liquidating Trust Assets for the benefit of Liquidating Trust Beneficiaries and, in its capacity as a Disbursing Agent, the holders of Allowed Priority Claims and Allowed General Unsecured Convenience Claims, whether such beneficiarie...
	(iii) to establish and administer the Administrative Expenses Set Aside;
	(iv) to establish and administer the Disputed Claims Reserve;
	(v) to establish and administer the Administrative, Priority, Secured and Convenience Distribution Reserve;
	(vi) to establish and administer the DOJ/AG Settlement Reserve;
	(vii) to appoint, engage, review, supervise, remove, replace and determine the compensation payable to Liquidating Trust Management and Liquidating Trust Agents;
	(viii) to settle or otherwise resolve Disputed LT Claims in accordance with the terms of the Plan Documents;
	(ix) to the extent consistent with the terms of the Plan, to investigate, prosecute, settle, liquidate, dispose of, and/or abandon the Liquidating Trust Assets, including rights, Avoidance Actions, other Liquidating Trust Causes of Action or litigatio...
	(x) to monitor and enforce the implementation of the Plan insofar as relating to the Liquidating Trust Assets;
	(xi) to file all Tax Returns and regulatory forms, returns, reports and other documents and financial information required to be filed with respect to the Liquidating Trust, including filing Tax Returns as a grantor trust pursuant to Treasury Regulati...
	(xii) to reconcile, object to, and resolve Claims against the Debtors or the Liquidating Trust, and manage, control, prosecute and/or settle on behalf of the Estates or the Liquidating Trust objections to Claims;
	(xiii) to fund the Borrower Claims Trust, make the NJ Carpenters Claims Distribution in Cash and pay amounts owed in respect of the Allowed ETS Unsecured Claims, in each case, in accordance with the Plan and this Liquidating Trust Agreement;
	(xiv) to perform under the Cooperation Agreement;
	(xv) to pay or reserve for payment in the Administrative, Priority, Secured and Convenience Distribution Reserve, amounts payable to satisfy the Allowed Priority Claims and Allowed General Unsecured Convenience Claims;
	(xvi) to make distributions of Distributable Cash to Unitholders;
	(xvii) to maintain and dispose of the books and records transferred to the Liquidating Trust, as provided in Section 2.12 and Section 11.3;
	(xviii) to prepare and disseminate reports, as provided in Section 7.6;
	(xix) to enter into and exercise rights under contracts that are necessary or desirable to the administration of the Liquidating Trust and execute any documents or pleadings related to the liquidation of the Liquidating Trust Assets or other matters r...
	(xx) to establish and maintain bank accounts and terminate such accounts;
	(xxi) to set off amounts owed to the Debtors against distributions to Unitholders;
	(xxii) to bring suits or defend itself against such suits, if any, in connection with any matter arising from or related to the Plan Documents that affects in any way the rights or obligations of the Liquidating Trust, the Liquidating Trust Beneficiar...
	(xxiii) to obtain and maintain insurance coverage (including tail insurance) with respect to the liabilities and obligations of the Liquidating Trust Board and the Liquidating Trust Management, and, if so determined by the Liquidating Trust Board, suc...
	(xxiv) to invest Liquidating Trust Assets (including any earnings thereon or proceeds therefrom) in the manner permitted to be made by a Liquidating Trust within the meaning of Treasury Regulation section 301.7701-4(d), as reflected therein, or under ...
	(xxv) to take all actions necessary and appropriate to minimize any adverse Tax consequences to the holders of Allowed Unsecured Claims; provided that such actions do not result in an adverse Tax consequence to the Liquidating Trust and are consistent...
	(xxvi) to remove and replace the Delaware Trustee;
	(xxvii) to act as a signatory on behalf of the Debtors for all purposes, including those associated with the novation of contracts or other obligations arising out of the sale or other disposition of the Debtors’ assets;
	(xxviii) to take all actions necessary, and create any documents necessary, to wind up the affairs of the Debtors in accordance or consistent with the terms of the Plan;
	(xxix)  to take all necessary action and file all appropriate motions to obtain an order closing the Chapter 11 Cases;
	(xxx) to issue, execute, deliver, file, or record such contracts, securities, instruments, releases, and other agreements or documents and take such actions, as determined by the Liquidating Trust Board to be necessary or appropriate to effectuate the...
	(xxxi) to take such other and further actions, including conversions, dissolutions, transfers, liquidations, or other corporate transactions, as determined by the Liquidating Trust Board to be necessary or appropriate, in furtherance of the purposes o...

	(c) The Liquidating Trust Board shall comply with all applicable laws, shall act to maximize the distributions to Unitholders to the extent reasonably possible under the circumstances and in furtherance of the purposes of this Liquidating Trust.

	6.5 Action of the Liquidating Trust Board
	(a) Unless otherwise specified in this Liquidating Trust Agreement, the  Liquidating Trust Board shall act by Majority Consent.
	(b) Anything to the contrary in this Liquidating Trust Agreement notwithstanding, the following actions shall require the Supermajority Consent of the Liquidating Trust Board:
	(i) the delegation to a committee of the Liquidating Trust Board or to any single Trustee, including the Chairman of the Liquidating Trust Board, of any rights or responsibilities of the Liquidating Trust Board, except as may otherwise be provided in ...
	(ii) the approval of any material change or amendment to the Liquidating Trust Agreement, as provided in Section 12.11; and
	(iii) any other action prescribed by the Liquidating Trust Board as requiring Supermajority Consent.


	6.6 Meetings
	(a) The Liquidating Trust Board shall hold regular meetings, at such time and at such place as shall from time to time be determined by the Liquidating Trustees.  No notice of regular meetings need be given.
	(b) Special meetings of the Liquidating Trust Board may be called by the Chairman of the Liquidating Trust Board, any two (2) Liquidating Trustees or the Liquidating Trust Manager.
	(c) Written notice of the time and place of special meetings of the Liquidating Trust Board shall be given to each Liquidating Trustee by either personal delivery, facsimile or other means of electronic communication at least two (2) Business Days pri...
	(d) A majority of the members constituting the whole Liquidating Trust Board shall constitute a quorum for the transaction of business at such meeting of the Liquidating Trust Board, but if less than a majority is present at a meeting, a majority of t...
	(e) Meetings may be held in person within or without the State of Delaware, telephonically or electronically, and upon such notice as may be determined from time to time in accordance with the rules and procedures adopted by the Liquidating Trust Boar...

	6.7 Chairman of the Liquidating Trust Board
	(a) The Liquidating Trust Board shall elect from among its members a Chairman of the Liquidating Trust Board.  The Chairman of the Liquidating Trust Board may be removed and replaced as Chairman at any time by Majority Consent of the Liquidating Trust...
	(b)  The Chairman of the Liquidating Trust Board shall preside at all meetings of the Liquidating Trust Board at which he or she shall be present and shall exercise such other functions, authorities and duties as may be prescribed by the Liquidating T...

	6.8 Committees
	6.9 Fiduciary Duty and Standard of Care
	(a) Each Liquidating Trustee’s powers are exercisable solely in a fiduciary capacity consistent with, and in furtherance of, the purpose of the Liquidating Trust and not otherwise, and in accordance with applicable law, including the Trust Act.  No Li...
	(b) Each Liquidating Trustee in the exercise of his or her duties hereunder shall act in accordance with principles of good faith and fair dealing.


	ARTICLE VII  OPERATION OF THE LIQUIDATING TRUST
	7.1 Prohibited Activities
	(a) The Liquidating Trust Board, the Liquidating Trust Management and the Liquidating Trust Agents shall hold the Liquidating Trust out as a trust in the process of liquidation, whose activities are limited to the liquidation of the Liquidating Trust ...
	(b) The Liquidating Trust shall not engage in any investments or activities inconsistent with the treatment of the Liquidating Trust as a liquidation trust within the meaning of Treasury Regulations section 301.7701-4(d) or under applicable Internal R...

	7.2 Resolution of Disputed LT Claims
	(a) The Liquidating Trust Board shall authorize the Liquidating Trust Management or one or more Liquidating Trust Agents to resolve, on behalf of the Liquidating Trust, all Disputed LT Claims without further Bankruptcy Court order.  If the Liquidating...
	(b) Disputed LT Unsecured Claims that become Allowed, in whole or in part, shall be satisfied exclusively out of the Disputed Claims Reserve, in the manner provided in Article IV and Article V, and in the order in which such Disputed LT Unsecured Clai...
	(c) Disputed Priority Claims and General Unsecured Convenience Claims that become Allowed, in whole or in part, shall be satisfied exclusively out of the Administrative, Priority, Secured and Convenience Distribution Reserve, in the manner provided in...

	7.3 Disputed Claims Reserve
	(a) On or as soon as practicable following the Effective Date, the Liquidating Trust shall establish the Disputed Claims Reserve, into which there shall be deposited the number of Units determined in accordance with Section 4.3(c).  All Units and othe...
	(b) All Cash held in the Disputed Claims Reserve shall be maintained with a United States FDIC insured financial institution, and may be maintained in an interest-bearing account, as the Liquidating Trust Board may from time to time determine.  The Ca...

	7.4 Administrative Expenses Set Aside
	(a) On the Effective Date, there shall be established an Administrative Expenses Set Aside for the purpose of maintaining Cash allocated and retained by the Liquidating Trust from time to time in an amount necessary (subject to the Liquidating Trust B...
	(b) The amount of Cash held in the Administrative Expenses Set Aside may be increased or released from time to time by or at the direction of the Liquidating Trust Board, as necessary or appropriate in furtherance of the purposes thereof, provided tha...
	(c) Except as determined by the Liquidating Trust Manager, the Administrative Expenses Set Aside shall not be required to be held separately and may be commingled with unrestricted funds of the Liquidating Trust.  At its discretion, the Liquidating Tr...

	7.5 DOJ/AG Settlement Reserve
	(a) On the Effective Date, there shall be established a reserve for the purpose of maintaining Cash allocated and retained by the Liquidating Trust from time to time in an amount necessary (subject to the Liquidating Trust Budget) to satisfy the Liqui...
	(b) The amount of Cash held in the DOJ/AG Settlement Reserve may be increased or decreased from time to time by or at the direction of the Liquidating Trust Board, as necessary or appropriate in furtherance of the purposes thereof.
	(c) After all of the Liquidating Trust’s obligations under the DOJ/AG Settlement shall have been performed or satisfied, any amounts remaining in the DOJ/AG Settlement Reserve, if any, shall be unreserved and unrestricted, and shall be added to the Ad...

	7.6 Reporting
	(a) The Liquidating Trust shall cause to be prepared, and shall post to the Liquidating Trust Website, financial reports on a quarterly and annual basis as provided in this Section 7.6(a).  Unless otherwise required by applicable law, such reports nee...
	(i) Quarterly financial statements, which shall be prepared and posted no later than forty (40) days after the end of each of the first three (3) quarters of the Fiscal Year; and
	(ii)  Annual financial statements, which shall  be prepared and posted no later than sixty (60) days after the end of each Fiscal Year.

	(b) In addition to the financial reports required by Section 7.6(a), the Liquidating Trust shall cause to be prepared, and shall post to the Liquidating Trust Website, no later than forty (40) days after the end of each of the first three (3) quarters...
	(i) the material Liquidating Trust Assets disposed of during the relevant period and the material Liquidating Trust Assets remaining as of the end of such period;
	(ii) the Distributable Cash distributed during the relevant period, in the aggregate and on a per Unit basis;
	(iii) Cash added to or withdrawn from the Administrative Expenses Set Aside during the relevant period, and Cash held in the Administrative Expenses Set Aside as of the end of such period;
	(iv) Cash added to or withdrawn from the Administrative, Priority, Secured and Convenience Distribution Reserve during the relevant period, and Cash held in the Administrative, Priority, Secured and Convenience Distribution Reserve as of the end of su...
	(v) the amount of Disputed LT Claims resolved by the Liquidating Trust during the relevant period, including, separately, the amounts of the Claims that were Allowed, in whole or in part, including both the Estimated Amounts thereof and amounts in whi...
	(vi) the Units and Cash distributed to holders of Disputed LT Unsecured Claims that were Allowed, in whole or in part, during the relevant period, the number of Units in the Disputed Claim Reserve that were cancelled, and the Cash in respect thereof r...
	(vii) such other information as the Liquidating Trust Board may determine to include from time to time.

	(c) The Liquidating Trust Board shall also cause to be timely prepared, filed and distributed such additional statements, reports and submissions (x) as may be necessary to cause the Liquidating Trust to be in compliance with applicable law, including...

	7.7 Liquidating Trust Management
	(a) The officers of the Liquidating Trust shall consist of a Liquidating Trust Manager, a secretary and such other officers as the Liquidating Trust Board shall deem appropriate (all such officers being collectively referred to as the “Liquidating Tru...
	(b) The officers of the Liquidating Trust shall be appointed by the Liquidating Trust Board and shall hold office until their successors are appointed and qualified or until their earlier death, resignation or removal from office.  Any officer may res...
	(c) The Liquidating Trust Manager shall have the general executive responsibility for the conduct of the affairs of the Liquidating Trust, and shall have such other functions, authority and duties as customarily appertain to the office of the chief ex...
	(d) The secretary of the Liquidating Trust shall keep a record of all proceedings of the Liquidating Trust Board and its committees, if any.  The secretary shall have such other functions, authority and duties as customarily appertain to the office of...
	(e) Any officer who is appointed from time to time by the Liquidating Trust Board and whose duties are not specified in this Liquidating Trust Agreement shall perform such duties and have such functions, authority and duties as may be prescribed by th...

	7.8 Liquidating Trust Agents; Employees
	(a) The Liquidating Trust may employ such Liquidating Trust Agents, including counsel (which may be the same counsel employed by the Debtors, the Creditors’ Committee or any member thereof), advisors (which may be the same advisors formerly employed b...
	(b) The officers of the Liquidating Trust shall be authorized to hire such employees as such officers, or any of them deem appropriate, subject to such limitations, conditions and qualifications as may be imposed by the Liquidating Trust Board.  The c...


	ARTICLE VIII  DELAWARE TRUSTEE
	8.1 Appointment
	8.2 Powers
	(a) The duties and responsibilities of the Delaware Trustee shall be limited solely to (i) accepting legal process served on the Liquidating Trust in the State of Delaware, (ii) the execution of any certificates required to be filed with the office of...
	(b) By its execution hereof, the Delaware Trustee accepts the trusteeship of the Liquidating Trust on the terms set forth herein. Except as otherwise expressly set forth in Section 8.2(a), the Delaware Trustee shall not have any duty or liability with...
	(i) the Delaware Trustee shall not be personally liable for any error of judgment made in good faith, except to the extent such error of judgment constitutes willful misconduct, bad faith or gross negligence;
	(ii) the Delaware Trustee shall not have any duty or obligation to manage or deal with the Liquidating Trust Assets, or to otherwise take or refrain from taking any action under the Liquidating Trust Agreement except as expressly provided by the terms...
	(iii) no provision of this Liquidating Trust Agreement shall require the Delaware Trustee to expend or risk its personal funds or otherwise incur any financial liability in the performance of its rights or powers hereunder if the Delaware Trustee has ...
	(iv) the Delaware Trustee shall not be personally liable for the validity or sufficiency of this Liquidating Trust Agreement or for the due execution hereof by the other parties hereto;
	(v) the Delaware Trustee may accept a certified copy of a resolution of the board of directors or other governing body of any corporate party as conclusive evidence that such resolution has been duly adopted by such body and that the same is in full f...
	(vi) the Delaware Trustee may request the Liquidating Trust Board to provide a certificate with regard to any fact or matter the manner of ascertainment of which is not specifically prescribed herein, and such certificate shall constitute full protect...
	(vii) in the exercise of its duties hereunder, the Delaware Trustee (I) may act directly or through agents or attorneys pursuant to agreements entered into with any of them, and (II) may consult with nationally recognized counsel selected by it in goo...
	(viii) the Delaware Trustee acts solely as Delaware Trustee hereunder and not in its individual capacity, and all persons having any claim against the Delaware Trustee by reason of the transactions contemplated by this Liquidating Trust Agreement shal...
	(ix) the Delaware Trustee shall not be personally liable for any representation, warranty, covenant, agreement, or indebtedness of the Liquidating Trust;
	(x) the Delaware Trustee shall not incur liability to anyone in acting upon any signature, instrument, notice, resolution, request, consent, order, certificate, report, opinion, bond or other document or paper reasonably believed by it to be genuine a...
	(xi) the Delaware Trustee shall not be liable for punitive, exemplary, consequential, special or other damages for a breach of this Agreement under any circumstances.


	8.3 Compensation
	8.4 Duration and Replacement

	ARTICLE IX  TAX MATTERS
	9.1 Tax Treatment
	(a) For all United States federal income tax purposes, all parties (including, without limitation, the Debtors, the Liquidating Trust Board and the Unitholders) shall treat the transfer of the Liquidating Trust Assets to the Liquidating Trust as:
	(i) a transfer of the Liquidating Trust Assets (subject to any obligations relating to those assets) directly to Unitholders, other than Liquidating Trust Assets that will be distributed pursuant to Article III (with respect to which the Liquidating T...
	(ii) the transfer by such Unitholders to the Liquidating Trust of such Liquidating Trust Assets in exchange for the Units.

	(b) Accordingly, those holders of Allowed Unsecured Claims receiving Units, the Private Securities Claims Trust and the RMBS Claims Trust shall be treated for United States federal income tax purposes as the grantors and owners of their respective sha...

	9.2 Tax Reporting
	(a) The Liquidating Trust shall file Tax Returns treating the Liquidating Trust as a grantor trust pursuant to Treasury Regulation section 1.671-4(a) and in accordance with the Plan.  The Liquidating Trust also shall annually send (or otherwise make a...
	(b) Allocation of Liquidating Trust taxable income and loss among the Unitholders shall be made Pro Rata (including Units held in the Disputed Claims Reserve).
	(c) The Liquidating Trust shall (A) treat the Disputed Claims Reserve, and the Liquidating Trust Assets allocable thereto, as a “disputed ownership fund” governed by Treasury Regulation section 1.468B-9 by timely making an election, (B) file such Tax ...
	(d) The Liquidating Trust may (A) treat the Administrative, Priority, Secured and Convenience Distribution Reserve, and the Liquidating Trust Assets allocable thereto, as a “disputed ownership fund” governed by Treasury Regulation section 1.468B-9 by ...
	(e) The Liquidating Trust may request an expedited determination of Taxes of the Liquidating Trust, including the Disputed Claims Reserve, under section 505(b) of the Bankruptcy Code for all returns filed for, or on behalf of, the Liquidating Trust fo...

	9.3 Tax Payment
	9.4 Liquidating Trust’s Tax Powers
	(a) Following the Effective Date, the Liquidating Trust Board shall be authorized to prepare and file (or cause to be prepared and filed) on behalf of the Debtors all Tax Returns required to be filed or that the Liquidating Trust Board otherwise deems...
	(b) For all taxable periods ending on or prior to the Effective Date, the Liquidating Trust Board shall have full and exclusive authority in respect of all Taxes of the Debtors to the same extent as if the Liquidating Trust Board was the debtor in pos...
	(c) In furtherance of the Liquidating Trust Board’s authority hereunder, each of the Debtors shall execute, on or prior to the Effective Date, a power of attorney authorizing the Liquidating Trust to correspond with any Tax Authority on behalf of such...
	(d) Following the Effective Date, the Liquidating Trust shall be entitled to the entire amount of any refunds and credits (including interest thereon) with respect to or otherwise relating to any Taxes of the Debtors to the same extent as the Debtors ...


	ARTICLE X  LIMITATION OF LIABILITY AND INDEMNIFICATION
	10.1 Limitation of Liability
	(a) None of the Delaware Trustee, the Liquidating Trustees, the Liquidating Trust Management, Liquidating Trust Agent, or any Nominating Party or their respective advisors or professionals, shall be liable to the Liquidating Trust or any Unitholder fo...
	(b)  None of the Delaware Trustee, the Liquidating Trustees, the Liquidating Trust Management or the Liquidating Trust Agents, when acting in such capacities, shall be subject to any personal liability whatsoever, whether in tort, contract or otherwis...
	(c) Nothing contained in the Plan Documents shall be deemed to be an assumption by the Delaware Trustee, any Liquidating Trustee, the Liquidating Trust Management or any Liquidating Trust Agent of any of the liabilities, obligations or duties of the D...
	(d) The exercise by a Nominating Party’s of its rights hereunder shall not, in any way, cause such Nominating Party to become, or result in such Nominating Party becoming, a fiduciary to the Debtors, their estates, creditors or equity holders, to the ...

	10.2 Indemnification
	(a) The Delaware Trustee, the Liquidating Trustees, the Liquidating Trust Management and their respective affiliates, and the officers, directors, partners, managers, members, and employees of each of them, as the case may be (all persons so entitled ...
	(b) The Covered Parties shall be entitled to obtain advances from the Liquidating Trust to cover their reasonable expenses of defending themselves in any action threatened or brought against them as a result of the acts or omissions, actual or alleged...
	(c) Any claim of the Covered Parties to be indemnified, held harmless, or reimbursed shall be satisfied solely from the Liquidating Trust Assets, bonds (if any) or any applicable insurance that the Liquidating Trust has purchased, as provided in Secti...
	(d) The Liquidating Trust may also determine to provide indemnification to Liquidating Trust Agents and their respective officers, directors, partners, managers, members and employees, on such terms as the Liquidating Trust Board may determine, provid...


	ARTICLE XI  DURATION OF LIQUIDATING TRUST
	11.1 Duration
	(a) The Liquidating Trust shall be dissolved as soon as practicable after the date that is the earliest to occur of: (i) the distribution of all Liquidating Trust Assets pursuant to the Plan Documents, (ii) the determination of the Liquidating Trust B...
	(b) If at any time the Liquidating Trust Board determines, in reliance upon its professionals, that the expense of administering the Liquidating Trust, including the making of a final distribution to the Unitholders, is likely to exceed the value of t...

	11.2 Post-Termination
	11.3 Destruction of Books and Records
	11.4 Discharge

	ARTICLE XII  MISCELLANEOUS PROVISIONS
	12.1 Governing Law
	12.2 Jurisdiction
	12.3 Severability
	12.4 Notices
	12.5 Headings
	12.6 Plan Documents
	12.7 Control Over Debtors
	12.8 Confidentiality
	(i) it is now or in the future becomes generally available to the public other than as a result of a disclosure by any of the Confidentiality Parties;
	(ii) such disclosure is required of any of the Confidentiality Parties pursuant to legal process, including subpoena or other court order or other applicable laws or regulations; or
	(iii) the Liquidating Trust Board determines that such disclosure is in the interests of the Liquidating Trust or the Unitholders.

	12.9 Entire Liquidating Trust Agreement
	12.10 Named Party
	12.11 Amendment
	12.12 Counterparts

	EXHIBIT A-1
	FORM OF CERTIFICATE OF CONVERSION FROM NON-DELAWARE STATUTORY TRUST TO A DELAWARE STATUTORY TRUST PURSUANT TO SECTION 3820 OF THE  dELAWARE STATUTORY TRUST ACT
	EXHIBIT A-2
	FORM OF CERTIFICATE OF TRUST OF RESCAP LIQUIDATING TRUST
	EXHIBIT B  Initial Liquidating Trust Budget
	EXHIBIT C  RESCAP LIQUIDATING TRUST

	5342-2
	ARTICLE I   DEFINITIONS
	Section 1.01 Defined Terms.
	Section 1.02 Interpretation.
	(a) “or” is not exclusive;
	(b) “including” means “including without limitation”;
	(c) any reference to the singular includes reference to the plural and vice versa and reference to the masculine gender includes reference to the feminine and neuter genders and vice versa;
	(d) unless otherwise expressly stated to the contrary herein, any reference to any Section, sub-section, paragraph or sub-paragraph is to a Section, sub-section, paragraph or sub-paragraph (as the case may be) of this Agreement;
	(e) the headings are inserted for convenience of reference only and shall not in any way form part of or affect or be taken into account in the construction or interpretation of any provision of this Agreement or the Schedules hereto; and
	(f) the Recitals and Schedules form part of this Agreement and shall have the same force and effect as if they were expressly set out in the body of this Agreement and any references to this Agreement shall include the Recitals and Schedules.


	ARTICLE II   ESTABLISHMENT OF THE QSF TRUST
	Section 2.01 Name.
	Section 2.02 Office.
	Section 2.03 Declaration of Trust.
	Section 2.04  Issuance of RMBS Claims Units and Related Distributions.
	Section 2.05 Appointment of Trustee.
	Section 2.06 Acceptance of Trust.
	Section 2.07 Activities of the Trust.
	(a) to register on its books and records uncertificated beneficial interests to the QSF Beneficiaries;
	(b) to accept distributions of RMBS Claims Units and related cash distributions from the Liquidating Trust and make distributions to the QSF Beneficiaries from time to time;
	(c) to hold, transfer and/or invest the assets included in the Trust Estate and take such other actions with respect to the RMBS Claims Units as are permitted to be taken by the holders of the RMBS Claims Units pursuant to the Liquidating Trust Agreem...
	(d) to engage in those activities that are necessary, suitable or convenient to accomplish the foregoing or are incidental thereto or connected therewith; and
	(e) to seek a Letter Ruling from the IRS regarding, among other things, the status of the QSF Trust as a qualified settlement fund within the meaning of Section 468B of the Code and to the status of its RMBS Claims Units as qualified reserve assets wi...

	Section 2.08 Purpose, Limitations of the Trust.
	(a) Except as otherwise expressly provided herein, the business and affairs of the QSF Trust will be managed by or under the direction of the Trustee.
	(b) The QSF Trust will conduct its business under names or tradenames so as not to mislead others as to the separate identity of the QSF Trust.  Without limiting the generality of the foregoing, all oral and written communications, including letters, ...
	(c) There will not be any indebtedness relating to borrowings or loans between the QSF Trust and the Liquidating Trust or its Affiliates.
	(d) The QSF Trust will act solely in its name through the Trustee’s duly authorized officers or agents in the conduct of its business.  The QSF Trust will not:  (i) operate or purport to operate as an integrated, single economic unit with respect to t...
	(e) The QSF Trust will maintain a Delaware trustee with a principal place of business in the State of Delaware.
	(f) The QSF Trust will keep its funds and other assets separate from the Liquidating Trust and will not commingle such funds and other assets with those of any other Affiliates thereof.
	(g) Any financial statements prepared by the QSF Trust shall be separate from those of the Liquidating Trust and any other Affiliates.

	Section 2.09 Section 468B Qualified Settlement Fund.
	(a) It is intended and it is contemplated in the Plan that the QSF Trust established hereunder will qualify as, and remain, a “Qualified Settlement Fund” within the meaning of Section 468B of the Code, and the Regulations promulgated pursuant thereto ...
	(b) It is further intended that all transfers to the QSF Trust will satisfy the “all events test” and the “economic performance” requirement of Section 461(h)(1) of the Code and Treas. Reg. Section 1.461-1(a)(2).  As such, Ally shall not be taxed on t...
	(c) Subject to the applicable provisions of the Code, the Trustee shall cause to be filed, on behalf of the QSF Trust, all required federal, state, and local tax returns pursuant to the provisions of Treas. Reg. Section 1.468B-2(k).  Furthermore, purs...
	(d) The Trustee shall be authorized to take all such actions, including such actions as may be consistent with those expressly set forth above, as may be necessary to ensure that the QSF Trust is treated as a Qualified Settlement Fund under Section 46...
	(e) Notwithstanding anything herein to the contrary, in the event that any portion of this Agreement shall at any time be considered not to be in compliance with Code Section 468B, as amended, together with any and all Treasury Regulations and IRS Not...


	ARTICLE III   QSF INTERESTS
	Section 3.01 Rights of QSF Beneficiaries.
	Section 3.02 No Legal Title in QSF Beneficiaries.
	Section 3.03 Identification of QSF Beneficiaries.
	Section 3.04 Deemed Majority Consent.

	ARTICLE IV   ACCOUNTS, DEPOSITS AND DISTRIBUTIONS
	Section 4.01 Establishment of Trust Accounts.
	(a) The Trustee shall establish and maintain the following non-interest bearing trust accounts in the name of the Trustee on behalf of the QSF Trust for the QSF Beneficiaries as provided in this Agreement:
	(i) the collection account (the “Collection Account”); and
	(ii) the reserve account (the “Reserve Account”).

	(b) The Trustee shall have the right to create one or more sub-accounts, as needed, for operation purposes.
	(c) The Trust Accounts shall be Eligible Accounts.

	Section 4.02 Collection Account.
	(a) Deposits.  Within one (1) Business Day of receipt, the Trustee shall deposit into the Collection Account the amounts received as distributions or payments on the RMBS Claims Units.
	(b) Withdrawal.  On each Distribution Date, the Trustee shall withdraw all Available Funds in the Collection Account to be distributed as follows:
	(i) First, to the Trustee for payment of any fees, expenses, indemnities or other amounts due to the Trustee under this Agreement;
	(ii) Second, to the Reserve Account until the balance in the Reserve Account equals the Required Reserve Amount;
	(iii) Third, ratably to each QSF Beneficiary in accordance with such QSF Beneficiary’s QSF Representative Share, for further distribution by each QSF Beneficiary to its applicable RMBS Trusts in accordance with such RMBS Trusts’ RMBS Representative Sh...


	Section 4.03 Reserve Account.
	(a) Deposits.  On each Distribution Date, the Trustee shall deposit funds into the Reserve Account in accordance with Section 4.02 until funds in the Reserve Account equal the Required Reserve Amount.
	(b) Withdrawal.  The Trustee may withdraw amounts held on deposit in the Reserve Account at any time for payment of any fees, expenses, indemnities or other amounts due to the Trustee under this Agreement.  So long as there are no claims, causes of ac...

	Section 4.04 Investments.
	Section 4.05 Payments to QSF Beneficiaries.
	Section 4.06 Record Date.

	ARTICLE V   [ RESERVED ]
	ARTICLE VI   CONCERNING THE TRUSTEE
	Section 6.01 Duties of the Trustee.
	(a) the Trustee shall not be liable for an error of judgment made in good faith by an Officer of the Trustee, unless it shall be proved that the Trustee was negligent in ascertaining the pertinent facts;
	(b) with respect to any trust or power conferred upon the Trustee under this Agreement, the Trustee shall not be personally liable with respect to any action taken, suffered or omitted to be taken by it in good faith in accordance with the direction o...
	(c) any determination of negligence or willful misconduct of the Trustee shall be made only upon the rendering of a final judgment of a court of competent jurisdiction no longer subject to appeal or review; and
	(d) the Trustee shall be deemed to be acting solely in its capacity as Trustee in connection with the administration of the QSF Trust and not in its individual capacity, and as such, shall not be individually responsible for the payment of any obligat...

	Section 6.02 Certain Matters Affecting the Trustee.
	(a) The Trustee may conclusively rely and shall be fully protected in acting or refraining from acting upon any resolution, certificate of auditors or any other certificate, statement, instrument, opinion, report, notice, request, consent, order, appr...
	(b) The Trustee may, in the absence of bad faith on its part, rely upon a certificate of an Officer of the appropriate Person whenever in the administration of this Agreement the Trustee shall deem it desirable that a matter be proved or established (...
	(c) The Trustee may consult with counsel of its own selection and the advice of such counsel or any Opinion of Counsel shall be full and complete authorization and protection in respect of any action taken or suffered or omitted by it hereunder in goo...
	(d) The Trustee shall be under no obligation to exercise any of the trusts or powers vested in it by this Agreement or to institute, conduct or defend any litigation hereunder or in relation hereto at the request, order or direction of any or all of t...
	(e) The Trustee shall not be personally liable for any action taken, suffered or omitted by it in good faith and believed by it to be authorized or within the discretion or rights or powers conferred upon it by this Agreement.
	(f) The Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate, statement, instrument, opinion, report, notice, request, consent, order, approval, bond or other paper or document.
	(g) The Trustee may execute any of the trusts or powers under this Agreement or perform any duties hereunder either directly or by or through agents, attorneys, custodians or nominees and the Trustee shall not be responsible for the supervision of or ...
	(h) Whenever the Trustee is authorized herein to require acts or documents in addition to those required to be provided it in any matter, it shall be under no obligation to make any determination whether or not such additional acts or documents should...
	(i) The Trustee shall not be deemed to have notice of any matter unless one of its Officers has actual knowledge thereof or unless written notice thereof is received by the Trustee at the Corporate Trust Office and such notice references the QSF Inter...
	(j) None of the provisions of this Agreement shall require the Trustee to expend or risk its own funds or otherwise to incur any liability, financial or otherwise, in the performance of any of its duties hereunder, or in the exercise of any of its rig...
	(k) Notwithstanding anything herein to the contrary, in no event shall the Trustee be liable for special, indirect, punitive or consequential loss or damage of any kind whatsoever (including but not limited to lost profits), even if the Trustee has be...
	(l) Before the Trustee acts or refrains from acting, it may require an Opinion of Counsel and the Trustee may conclusively rely on and shall not be liable to any Person for any action it takes or omits to take in good faith in reliance upon such Opini...
	(m) The permissive rights of the Trustee to perform any discretionary act enumerated in this Agreement shall not be construed as a duty or obligation, and the Trustee shall not be answerable in the performance of such act other than for its negligence...
	(n) The rights, privileges, protections, immunities and benefits given to the Trustee, including, without limitation, its right to be indemnified, are extended to, and shall be enforceable by, the Trustee in each of its capacities hereunder, and each ...
	(o) Except as otherwise instructed pursuant to the express requirements of this Agreement, the Trustee shall have no duty (i) to see to any recording, filing, or depositing of the this Agreement or any agreement referred to herein or any financing sta...
	(p) The Trustee shall have no liability or responsibility for the acts or omissions of any other party to any this Agreement or any related document.
	(q) The Trustee shall have no duty or obligation to obtain or solicit any collateral or any funds to be remitted in any of the accounts established under this Agreement, and shall have a duty only to accept such funds delivered to it in accordance wit...
	(r) The Trustee shall have no duties to any Person or entity other than to the QSF Beneficiaries of record to the extent expressly set forth herein, and without limitation, shall have no other duties to any RMBS Trust or any investor or other party in...
	(s) The Trustee shall have no duty to investigate, monitor or challenge any action of the Liquidating Trustees (as such term is defined in the Liquidating Trust Agreement) relating to the administration of the Liquidating Trust, and shall not be respo...
	(t) Without limitation of any of the foregoing, the Trustee is not responsible for the REMIC status or any other tax consequence related to any RMBS Trust, and shall have no obligation to seek or obtain any rulings from the IRS with respect thereto in...
	(u) The Trustee is authorized to seek a judicial instruction with respect to any action or omission that is the subject of this Agreement.

	Section 6.03 Trustee Not Liable for QSF Interests or RMBS Claims Units.
	Section 6.04 Trustee’s Fees and Expenses.
	(a) Fees.
	The Trustee from time to time shall be entitled to reasonable compensation for its services which shall not be limited by any law on compensation of a trustee of an express trust.  Such fees shall be set forth on a fee schedule to be provided by the T...
	(b) Expenses.
	The Trustee shall be entitled to the payment of all expenses incurred or made by the Trustee hereunder, including, but not limited to, costs of collection, costs of preparing and reviewing reports, certificates and other documents, costs of preparatio...
	(c) QSF Trust Indemnity; Limited Recourse.
	(d) Survival of Payment Obligations.

	Section 6.05 Eligibility Requirements for the Trustee.
	Section 6.06 Resignation or Removal of Trustee.
	(a) The Trustee may resign at any time by notifying the QSF Beneficiaries.  The Majority Beneficiaries may remove the Trustee for cause by providing the Trustee with thirty (30) days prior written notice thereof.  The status of the Trustee’s Affiliate...
	(b) If the Trustee resigns or is removed, the Majority Beneficiaries shall promptly appoint a successor Trustee.  If a successor Trustee does not take office within sixty (60) days after the retiring Trustee resigns or is removed, the retiring Trustee...
	(c) A successor Trustee shall deliver a written acceptance of its appointment to the retiring Trustee.  Thereupon the resignation or removal of the retiring Trustee shall become effective, and the successor Trustee shall have all the rights, powers an...
	(d) Notwithstanding the replacement of the Trustee pursuant to this Section 6.06, the obligations under Section 6.04 shall continue for the benefit of the retiring Trustee.

	Section 6.07 Merger or Consolidation of Trustee.

	ARTICLE VII
	TRANSFERS OF QSF INTERESTS
	Section 7.01 Transfers by RMBS Trust.
	An RMBS Trust may not transfer its interest in the RMBS Claims Units.
	Section 7.02 Transfers by QSF Beneficiaries.
	(a) Solely in connection with its resignation or removal as trustee of one or more RMBS Trusts (such affected RMBS Trusts are referred to herein as the “Affected RMBS Trusts”), a QSF Beneficiary may transfer its QSF Representative Shares related to su...
	(b) The transferring QSF Beneficiary shall provide ten (10) days prior written notice to the Trustee of such transfer, which notice shall contain the name, contact details and wiring instructions of the Transferees.  The QSF Beneficiary shall also pro...
	(c) In connection with any transfer contemplated by this Article VII, the Trustee shall adjust each QSF Beneficiary’s QSF Representative Share and each RMBS Trust’s RMBS Representative Share set forth on Schedule1 and Schedule 2, respectively, to refl...


	ARTICLE VIII   TERMINATION OF QSF TRUST
	Section 8.01 Termination.
	Section 8.02 Procedure For Termination.
	(a) Upon a Termination Event, notice of the Distribution Date on which a final distribution (subject to Section 4.03(b)) shall occur (the “Final Distribution Date”) shall be given promptly by the Trustee to the QSF Beneficiaries mailed during the mont...
	(b) Upon dissolution, wind up and termination of the QSF Trust and this Agreement, the Trustee is authorized to execute and file a certificate of cancellation with the Secretary of State; provided, however, that the Trustee shall not be required to ex...


	ARTICLE IX   MISCELLANEOUS PROVISIONS
	Section 9.01 Amendment of Trust Agreement.
	(a) Amendments.
	Subject to Section 9.01(b), this Agreement may be amended or supplemented from time to time with the consent of the Trustee and the Majority Beneficiaries; provided, however, that no amendment shall be made to this Agreement that makes it inconsistent...
	(b) Amendments Affecting RMBS Trusts.
	(c) Rights of Trustee.
	Prior to executing any amendment permitted by this Section 9.01, the Trustee shall be entitled to receive, and shall be fully protected in relying upon, an Opinion of Counsel opining that the execution and delivery of such amendment is authorized or p...
	(d) Miscellaneous.
	The manner of obtaining such consents and of evidencing the authorization of the execution thereof by QSF Beneficiaries shall be subject to such reasonable regulations as the Trustee may prescribe.

	Section 9.02 Counterparts.
	Section 9.03 Limitation on Rights of QSF Beneficiaries.
	(a) No QSF Beneficiary shall have any right to vote or in any manner otherwise control the operation and management of the QSF Trust or the obligations of the parties hereto except as expressly provided for in this Agreement, and nothing herein set fo...
	(b) No QSF Beneficiary shall have any right by virtue of any provision of this Agreement to institute any suit, action or proceeding in equity or at law upon or under or with respect to this Agreement, unless the Majority Beneficiaries shall have made...

	Section 9.04 Notices.
	(a) All directions, demands and notices hereunder shall be in writing and shall be deemed to have been duly given when sent by facsimile transmission, first class mail or delivered to:
	(i) in the case of the Trustee, 300 East Delaware Avenue, 8th Floor, Wilmington, Delaware 19801-1515, Attention:  [ _____ ];
	(ii) in the case of any QSF Beneficiary, at the address of such QSF Beneficiary as shown on Schedule 3 hereto.

	(b) Notice may also be delivered by email in accordance with such other side letter agreement entered into between the parties. Any notice so mailed within the time prescribed in this Agreement shall be conclusively presumed to have been duly given, w...

	Section 9.05 Severability of Provisions.
	Section 9.06 Third Party Beneficiaries.
	Section 9.07 Acts of QSF Beneficiaries.
	Section 9.08 Headings.
	Section 9.09 No Waiver; Cumulative Remedies.
	Section 9.10 Merger and Integration.
	Section 9.11 Governing Law; Venue; Jury Waiver.
	(a) THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE, WITHOUT REFERENCE TO ITS CONFLICT OF LAW PROVISIONS, AND THE OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH S...
	(b) THE TRUSTEE AND EACH QSF BENEFICIARY HEREBY WAIVES THE RIGHT IT MAY HAVE TO A TRIAL BY JURY ON ANY CLAIM, COUNTERCLAIM, SETOFF, DEMAND, ACTION OR CAUSE OF ACTION (i) ARISING OUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT, OR (ii) IN ANY WAY IN CON...
	(c) THE TRUSTEE AND EACH QSF BENEFICIARY HEREBY IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY FEDERAL OR STATE COURTS SITTING IN THE STATE OF DELAWARE IN RESPECT OF ANY ACTION OR PROCEEDING ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT.
	(d) THE TRUSTEE AND EACH QSF BENEFICIARY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY SUCH PROCEEDINGS IN ANY SUCH COURT AND ANY CLAIM THAT ANY PRO...
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	THE RESCAP LIQUIDATING TRUST
	LIQUIDATING TRUST AGREEMENT
	THE Rescap LIQUIDATING TRUST Liquidating Trust Agreement
	ARTICLE I  DEFINITIONS
	1.1 Definitions Incorporated from the Plan
	1.2 Other Definitions
	(a) “Administrative Expenses Set Aside” means an amount of Cash set aside from time to time by or under the direction of the Liquidating Trust Board for paying costs, fees and expenses, and reserving for liabilities, of the Liquidating Trust, as provi...
	(b) “Administrative, Priority, Secured and Convenience Distribution Reserve” means the reserve established for the purpose of maintaining Cash from time to time necessary to satisfy Priority Distributions and General Unsecured Convenience Claims in ac...
	(c)  “Allowed LT Claims” means Allowed Priority Claims, Allowed Unsecured Claims and Allowed General Unsecured Convenience Claims.
	(d) “Allowed Priority Claims” means Administrative Claims, Priority Tax Claims, Other Priority Claims, Other Secured Claims and Junior Secured Notes Claims that are at any relevant time Allowed.
	(e) “Allowed Unsecured Claims” means collectively, the GMACM Unsecured Claims, the ResCap Unsecured Claims and the RFC Unsecured Claims that are at any relevant time Allowed.
	(f) “Board Protocol” means the protocols for the governance of the Liquidating Trust attached as Exhibit [__] hereto, as such protocols may be amended from time to time by Majority Consent of the Liquidating Trust Board; provided, however, that in the...
	(g) “Business Day” means any day other than a Saturday, Sunday or legal holiday on which the banks in the City of New York, Borough of Manhattan, are authorized to remain closed.
	(h) “Cause” means, with respect to any Liquidating Trustee,
	(i) such Liquidating Trustee’s conviction of a felony or any other crime involving moral turpitude; or
	(ii) any act or failure to act by such Liquidating Trustee involving actual dishonesty, fraud, misrepresentation, theft or embezzlement; or
	(iii) such Liquidating Trustee’s willful and repeated failure to substantially perform his/her duties under this Liquidating Trust Agreement and the Trust Act; or
	(iv) such Liquidating Trustee’s incapacity, such that s/he is unable to substantially perform his/her duties under this Liquidating Trust Agreement and the Trust Act for more than ninety (90) consecutive days.

	(i) “Certificate of Conversion” means the certificate of conversion required by section 3820 of the Trust Act, substantially in the form set forth in Exhibit A-1 to this Liquidating Trust Agreement, and filed in connection with the conversion of the O...
	(j) “Certificate of Trust” means the certificate of trust of the Liquidating Trust as required by sections 3810 and 3820 of the Trust Act, substantially in the form set forth in Exhibit A-2 to this Liquidating Trust Agreement, and filed in connection ...
	(k) “Confidentiality Parties” has the meaning assigned in Section 12.8.
	(l) “Cooperation Agreement” means that certain Cooperation Agreement, dated the date hereof, by and between the Borrower Claims Trust and the Liquidating Trust.
	(m) “Debtors” has the meaning assigned in the Preamble.
	(n) “Delaware Trustee” means [_____], or its successor, which is appointed in accordance with this Liquidating Trust Agreement to comply with the requirement of section 3807 of the Trust Act.
	(o) “Disputed Claims Reserve” means the reserve of Units maintained by the Liquidating Trust, together with all Cash theretofore distributed in respect of such Units, for distribution to holders of Disputed LT Unsecured Claims that are subsequently Al...
	(p) “Disputed Claims Reserve Units” means a number of Units equal to the sum of (x) the GMACM Debtors Unit Issuance Ratio multiplied by the Estimated Amount of all GMACM Unsecured Claims that are Disputed Claims as of the Initial Unit Distribution Rec...
	(q) “Disputed LT Claims” means the Disputed Priority Claims, General Unsecured Convenience Claims that are Disputed Claims, and the Disputed LT Unsecured Claims.
	(r) “Disputed LT Unsecured Claims” means ResCap Unsecured Claims, GMACM Unsecured Claims and RFC Unsecured Claims that at any relevant time are Disputed Claims.
	(s) “Disputed Priority Claims” means Administrative Claims, Priority Tax Claims, Other Priority Claims, Other Secured Claims and Junior Secured Notes Claims that at any relevant time are Disputed Claims.
	(t) “Dispute Resolution” has the meaning assigned in Section 4.9.
	(u) “Distributable Cash” means Cash of the Liquidating Trust available for distribution to Unitholders (including the Disputed Claims Reserve), after payment or reserving for the payment of Allowed Priority Claims, Allowed General Unsecured Convenienc...
	(v) “Distribution Date” means any date, as determined by the Liquidating Trust Board, on which the Liquidating Trust makes a distribution of Distributable Cash to Unitholders (including the Disputed Claims Reserve).
	(w) “Distribution Record Date” means a date selected by the Liquidating Trust Board preceding each Distribution Date, as the record date for determining the holders of Units entitled to participate in the distribution on such Distribution Date.
	(x) “DTC” means the Depository Trust Company and any successor organization.
	(y) “Estimated Amount” means the estimated amount of a Disputed LT Claim, as determined by the Liquidating Trust Board, which shall either be the filed amount of the Claim or such amount as estimated by the Bankruptcy Court at the request of the Debto...
	(z) “ETS Distributable Cash” means (i) all Cash held by ETS [on the Effective Date] less (ii) the sum of (x) the amount of Cash paid on or promptly following the Effective Date in respect of Allowed Priority Claims against ETS that are Allowed as of t...
	(aa) “ETS Distribution Ratio” means the ratio that is equal to (i) the ETS Distributable Cash divided by (ii) the sum of (x) the Allowed amount of all ETS Unsecured Claims that are Allowed as of the Effective Date plus (y) an amount reserved in the di...
	(bb)  “FDIC” means the Federal Deposit Insurance Corporation or any successor institution.
	(cc) “FGIC” means Financial Guaranty Insurance Corporation.
	(dd) “FHA” means the Federal Housing Administration of the United States Department of Housing and Urban Development, or any successor thereto.
	(ee) “Fiscal Year” means any fiscal year of the Liquidating Trust, as provided in Section 2.9 hereof.
	(ff) “Global Unit Certificate” has the meaning assigned in Section 4.4(a).
	(gg) “GAAP” means generally accepted accounting principles in the United States.
	(hh) “GMACM Debtors Unit Issuance Ratio” means a ratio obtained by dividing (x) the number of Units in the GMACM Debtors Unit Distribution by (y) the sum of (I) the amount of the GMACM Unsecured Claims that are Allowed (other than Allowed ETS Unsecure...
	(ii) “HUD” means the United States Department of Housing and Urban Development, or any federal agency or official thereof which may from time to time succeed to the functions thereof with regard to FHA Insurance.  The term “HUD,” for purposes of this ...
	(jj) “Initial Distribution Date” means the date determined by the Liquidating Trust Board occurring as soon as reasonably practicable after the Initial Unit Distribution Date, but in no event more than five (5) Business Days after the Initial Unit Dis...
	(kk) “Initial Nominating Party” means a party entitled under Article VI.E. of the Plan to appoint a member of the Liquidating Trust Board, which parties specifically include (1) MBIA, (2) FGIC, (3) Paulson, (4) the RMBS Trustees that are members of th...
	(ll) “Initial Unit Distribution Date” means the date determined by the Liquidating Trust Board occurring as soon as reasonably practicable after the entry by the Bankruptcy Court of the Reserve Order, but in no event prior to the Effective Date, on wh...
	(mm) “Initial Unit Distribution Record Date” means the Voting Deadline, which is the record date for determining the Liquidating Trust Unit Beneficiaries holding Allowed Claims that are entitled to receive a distribution of Units on the Initial Unit D...
	(nn) “Initial Unit Estimation” means the number of Units that would have been distributed to an Initial Nominating Party on the Initial Unit Distribution Date if it beneficially owned, on the Initial Unit Distribution Record Date, the same claims as t...
	(oo) “Liquidating Trust” has the meaning assigned in the Recitals.
	(pp) “Liquidating Trust Agents” means the advisors, professionals and other agents, including any disbursement agent, of the Liquidating Trust appointed or engaged by the Liquidating Trust Board or by Liquidating Trust Management in accordance with th...
	(qq) “Liquidating Trust Agreement” has the meaning assigned in the Recitals.
	(rr) “Liquidating Trust Assets” means all property held from time to time by the Liquidating Trust, including the Available Assets transferred to the Liquidating Trust on the Effective Date, and including all Cash held in the Disputed Claims Reserve, ...
	(ss) “Liquidating Trust Beneficiaries” means (i) the holders of Units and  (ii) any holder of a Disputed LT Unsecured Claim that may in the future be entitled to receive a distribution of the Units from the Disputed Claims Reserve.
	(tt) “Liquidating Trust Board” means the board consisting of the Liquidating Trustees appointed to administer and oversee the affairs of the Liquidating Trust, as provided in this Liquidating Trust Agreement.
	(uu)  “Liquidating Trust Budget” has the meaning assigned in Section 2.10(a).
	(vv) “Liquidating Trust Management” has the meaning assigned in Section 7.7(a).
	(ww) ”Liquidating Trust Manager” means an officer having primary executive responsibility for the Liquidating Trust.
	(xx) “Liquidating Trust Website” means an internet website maintained by the Liquidating Trust in accordance with this Liquidating Trust Agreement.
	(yy) “Majority Consent” means the affirmative consent of a majority of the members constituting the whole Liquidating Trust Board, given at a meeting called for that purpose, or by a written consent in lieu of a meeting in accordance with this Liquida...
	(zz) “MERS®” means the proprietary system of recording transfers of mortgages electronically, which was created and is maintained by Mortgage Electronic Registration Systems, Inc., a corporation organized and existing under the laws of the State of De...
	(aaa) “Nominating Party” means an Initial Nominating Party and a Successor Nominating Party.
	(bbb) “Original Trust” has the meaning assigned in the Recitals.
	(ccc) “Paulson” means funds and accounts managed by Paulson & Co. Inc.
	(ddd) “Plan” has the meaning assigned in the Recitals.
	(eee) “Plan Documents” means, collectively, the Plan, the Confirmation Order and this Liquidating Trust Agreement.
	(fff) “Priority Distributions” means the Cash distributions made by the Liquidating Trust, in its capacity as Disbursing Agent, to holders of Allowed Priority Claims.
	(ggg) “Private Securities Claims Trust” means the trust established for the benefit of the holders of the Private Securities Claims, in accordance with the terms of the Plan.
	(hhh) “Pro Rata” means, with respect to any Units, the fraction (which may be expressed as a percentage) obtained by dividing (x) such number of Units by (y) the total number of Units at the time outstanding, including the Units held in the Disputed C...
	(iii)  “Qualified Purchaser” means an entity that is the single purchaser in a Qualified Sale.
	(jjj) “Qualifying Sale” means a Nominating Party’s transfer of Units to a single purchaser through one or more sale transactions in an amount equal to more than fifty percent (50%) of (x) the Initial Unit Estimation of the Nominating Party, in the cas...
	(kkk) “ResCap Debtors Unit Issuance Ratio” means a ratio obtained by dividing (x) the number of Units in the ResCap Debtors Unit Distribution by (y) the sum of (I) the amount of the ResCap Unsecured Claims that are Allowed plus (II) the Estimated Amou...
	(lll)  “Reserve Order” means the order establishing the Disputed Claim Reserve filed in accordance with Article VIII.D. of the Plan.
	(mmm) “RFC Debtors Unit Issuance Ratio” means a ratio obtained by dividing (x) the number of Units in the RFC Debtors Unit Distribution by (y) the sum of (I) the amount of the RFC Unsecured Claims that are Allowed plus (II) the Estimated Amount of the...
	(nnn) “Specified Liquidating Trustee” has the meaning assigned in Section 6.2(d).
	(ooo) “Successor Nominating Party” means a Qualified Purchaser that elects to succeed to an Initial Nominating Party’s or a Successor Nominating Party’s rights hereunder, as provided in Section 6.2(h).
	(ppp) “Supermajority Consent” means the affirmative consent of at least four-fifths (4/5) of the members constituting the whole Liquidating Trust Board, given at a meeting called for that purpose or by written consent in lieu of a meeting in accordanc...
	(qqq) “Supplementary Case Management Procedures” means the Order Approving Debtors’ Motion Pursuant to 11 U.S.C. §§ 105(a) and (d), Bankruptcy Rules 1015(c), 2002(m), 7016, and 9007 and Local Bankruptcy Rule 2002-2 for Entry of an Order Approving (A) ...
	(rrr) “Tax Authority” means a federal, state, local, or foreign government, or agency, instrumentality, or employee thereof, court or other body (if any) charged with the administration of any law relating to Taxes.
	(sss) “Tax Code” means the Internal Revenue Code of 1986, as amended, and the Treasury Regulations promulgated thereunder.
	(ttt)  “Taxes” means all (a) federal, state, local, or foreign taxes, including, without limitation, all net income, alternative minimum, net worth or gross receipts, capital, value added, franchise, profits, estimated, property, transfer and sales or...
	(uuu) “Tax Return” means a return, declaration, form, election, letter, report, statement, estimate, information return, or other information filed or required to be filed with respect to any Taxes, including any schedule or attachment thereto or amen...
	(vvv) “Trust Act” means, the Delaware Statutory Trust Act, 12 Del. C. § 3801 et seq., as the same may from time to time be amended, or any successor statute.
	(www) “Trustee” means any of the Liquidating Trustees and the Delaware Trustee.
	(xxx) “Unit Distribution Date” means a date, as determined from time to time by the Liquidating Trust Board, on which Units shall be distributed from the Disputed Claims Reserve to holders of Disputed LT Unsecured Claims that have become Allowed in th...
	(yyy) “Unit Distribution Record Date” means a date, as determined from time to time by the Liquidating Trust Board, for the determination of the holders of Disputed LT Unsecured Claims that have become Allowed since the preceding Unit Distribution Rec...
	(zzz) “Units” means units of beneficial interest issued by the Liquidating Trust, which entitle the holders thereof to receive from the Liquidating Trust a Pro Rata share of Distributable Cash.
	(aaaa) “Unit Certificate” has the meaning assigned in Section 4.4(b).
	(bbbb) “Unitholder” means a holder of one or more Units, including the Disputed Claims Reserve.
	(cccc) “Unit Register” has the meaning assigned in Section 4.4(b).
	(dddd) “VA” means the United States Department of Veterans Affairs, or any successor thereto.

	1.3 Meanings of Other Terms

	ARTICLE II  CREATION OF LIQUIDATING TRUST
	2.1 Creation of Trust; Conversion
	(a) The Liquidating Trust shall be deemed to have been created effective as of the time of creation of the Original Trust.  The Delaware Trustee has filed or shall file the Certificate of Conversion and the Certificate of Trust to reflect the conversi...
	(b) The Liquidating Trust shall bear the name “ResCap Liquidating Trust,” and the Liquidating Trust Board may, in connection with the exercise of its powers and duties hereunder, either use this name or such variation thereof as the Liquidating Trust ...

	2.2 Purpose of Liquidating Trust
	(a) The Liquidating Trust is established for the purpose of liquidating and distributing the Liquidating Trust Assets in accordance with Treasury Regulations Section 301.7701-4(d), with no objective to continue or engage in the conduct of a trade or b...
	(b) This Liquidating Trust Agreement is intended to create a trust and a trust relationship and to be governed and construed in all respects as a trust.  The Liquidating Trust is not intended to be, and shall not be deemed to be or treated as, a gener...
	(c) The Liquidating Trust, acting through the Liquidating Trust Board, the Liquidating Trust Management, and the Liquidating Trust Agents, shall wind down the affairs of, and dissolve the Debtors and their subsidiaries, including the Non-Debtor Subsid...

	2.3 Status of Liquidating Trust and the Liquidating Trust Board
	(a) Subject to the terms of the Confirmation Order, the Liquidating Trust shall be the successor-in-interest to the Debtors with respect to any Liquidating Trust Cause of Action (but not, for the avoidance of doubt, including any Causes of Action rele...
	(b) The Liquidating Trust, acting through Liquidating Trust Management under the supervision of the Liquidating Trust Board, will be the representative of the Estates as that term is used in section 1123(b)(3)(B) of the Bankruptcy Code and shall have ...
	(c) All Liquidating Trust Causes of Action are preserved and retained and may be enforced by the Liquidating Trust pursuant to section 1123(b)(3)(B) of the Bankruptcy Code.

	2.4 Retention of Professionals
	(a) The Liquidating Trust shall have the right to retain such professionals as are necessary and proper to discharge its functions, from and after the Effective Date, in the ordinary course of business and without any further notice to or action, orde...
	(b) The Liquidating Trust Board shall adopt reasonable policies regarding the billing practices, hourly rates, discounts and required budget practices of professionals retained to provide services to the Liquidating Trust to ensure the Liquidating Tru...
	(c) The Liquidating Trust shall not retain any professional who has a conflict of interest without a finding by the Liquidation Trust Manager, as affirmed by the Majority Consent of the Liquidating Trust Board, that:  (i) the professional has unique k...

	2.5 Transfer of Available Assets
	(a) On the Effective Date, the Debtors shall transfer all of the Available Assets, in the form existing on such date, to the Liquidating Trust, free and clear of any and all liens, claims, encumbrances and interests (legal, beneficial or otherwise) of...
	(b) Notwithstanding the foregoing, if on the Effective Date, any of the Available Assets cannot be transferred to the Liquidating Trust for any reason, for example, because the Liquidating Trust has not yet established accounts for the purpose of hold...
	(c) On or prior to the Effective Date, the Debtors shall deliver or cause to be delivered to the Liquidating Trust any and all books and records that relate primarily to or that may be reasonably required in connection with the Available Assets, wheth...
	(d) On or prior to the Effective Date, the Debtors shall deliver, or cause to be delivered, to the Liquidating Trust a complete list of all Allowed LT Claims and Disputed LT Claims, reflected on the claims registry as of the Effective Date, in the cas...
	(e) The Liquidating Trust, as successor in interest to the Estates, may (i) execute and deliver any instruments, documents, books, and records (including those maintained in electronic format and original documents as may be needed), and (ii) take, or...

	2.6 Title to Liquidating Trust Assets
	2.7 Valuation
	2.8 No Reversion to Debtors; Distribution of Remaining Assets
	(a) In no event shall any part of the Liquidating Trust Assets revert to or be distributed to or for the benefit of any Debtor.
	(b) To the extent that after satisfaction in full of all of the costs and expenses of the administration of the Liquidating Trust, after all Disputed LT Claims have been either Allowed or disallowed, after all Allowed LT Claims have been paid pursuant...

	2.9 Fiscal Year
	2.10 Liquidating Trust Budget
	(a) There shall be prepared a reasonably detailed annual plan and budget for the Liquidating Trust (any such plan and budget, as it may be amended from time to time in accordance with the terms hereof, the “Liquidating Trust Budget”) for each Fiscal Y...
	(b) The initial Liquidating Trust Budget is attached as Exhibit B to this Liquidating Trust Agreement.  Except as otherwise approved by the Liquidating Trust Board, the form of each Liquidating Trust Budget shall be substantially the same as the form ...
	(c) Not less than thirty (30) days before the beginning of each Fiscal Year (other than the first Fiscal Year and other than the second Fiscal Year, if the initial Liquidating Trust Budget covers such Fiscal Year, and other than the last Fiscal Year, ...
	(d) Amendments, if any, to the Liquidating Trust Budget shall not become effective unless and until approved by Majority Consent of the Liquidating Trust Board.
	(e) Except as otherwise approved by Majority Consent of the Liquidating Trust Board, the amount expended in any Fiscal Year (or, if the initial or final Liquidating Trust Budget shall cover a combined period as provided above, in such combined period)...

	2.11 Insurance
	2.12 Books and Records
	(a) The Liquidating Trust Board shall cause to be stored and maintained books and records for the period commencing on the date hereof through the termination of the Liquidating Trust, containing such information concerning the Liquidating Trust Asset...
	(b) The Liquidating Trust shall have the responsibility of storing and maintaining books and records of the Debtors with respect to the Claims of the respective beneficiaries of the RMBS Claims Trust, the Borrower Claims Trust and Private Securities C...
	(c) The Liquidating Trust shall be authorized without further application to the Bankruptcy Court or notice to any party, to abandon or otherwise destroy books and records (whether in electronic or paper format) in accordance with Section 11.3.

	2.13 No Interest or Accruals

	ARTICLE III  PRIORITY AND OTHER DISTRIBUTIONS AND RESERVES
	3.1 Professional Claims
	3.2 Borrower Claims Trust; NJ Carpenters Claims Distribution
	(a) On or as soon as practicable after the Effective Date, the Liquidating Trust, in its capacity as Disbursing Agent, if such distribution is not otherwise being made by the Debtors, shall fund the Borrower Claims Trust with (i) $57.6 million in Cash...
	(b) Subject to receipt of the NJ Carpenters Approval, within ten (10) business days of the Effective Date, the Liquidating Trust, if such distribution is not otherwise being made by the Debtors, shall make the NJ Carpenters Claims Distribution.

	3.3 Allowed Priority Claims
	3.4 Allowed General Unsecured Convenience Claims
	3.5 ETS Unsecured Claims
	(a) On or as soon as practicable after the Effective Date, the Liquidating Trust, in its capacity as Disbursing Agent, if such distribution is not otherwise being made by the Debtors, shall pay to each holder of an Allowed ETS Unsecured Claim as of th...
	(b) Subject to the last sentence of this subsection (b), if and to the extent that an ETS Unsecured Claim becomes Allowed following the Effective Date, the Liquidating Trust in its capacity as Disbursing Agent, shall thereafter pay to the holder there...
	(c) The Liquidating Trust shall reserve Cash for the payment of ETS Unsecured Claims that are Allowed as of the Effective Date but are not paid on or promptly following the Effective Date, or that are Disputed Claims as of the Effective Date, in the a...
	(d) After all Disputed Priority Claims against ETS and all ETS Unsecured Claims that were Disputed Claims as of the Effective Date have been resolved, and all Allowed Priority Claims against ETS and all Allowed ETS Unsecured Claims have been satisfied...

	3.6 Administrative, Priority, Secured and Convenience Distribution Reserve
	(a) On the Effective Date, the Liquidating Trust, in its capacity as Disbursing Agent, shall establish an Administrative, Priority, Secured and Convenience Distribution Reserve for the purpose of satisfying Allowed Priority Claims and General Unsecure...
	(b) Subject to Section 3.6(a), on the Effective Date, the Liquidating Trust shall deposit into the Administrative, Priority, Secured and Convenience Distribution Reserve, an amount in Cash equal to (x) the amount of all Allowed Priority Claims that ar...
	(c) All Cash held in the Administrative, Priority, Secured and Convenience Distribution Reserve shall be maintained with a United States FDIC insured financial institution, and may be maintained in an interest-bearing account, as the Liquidating Trust...
	(d) After all Disputed Priority Claims and all General Unsecured Convenience Claims that were Disputed Claims as of the Effective Date have been resolved and all Allowed Priority Claims and General Unsecured Convenience Claims that are Allowed have be...
	(e) If the Liquidating Trust Board at any time shall determine that Cash in the Administrative, Priority, Secured and Convenience Distribution Reserve is insufficient to satisfy all Disputed Priority Claims and all General Unsecured Convenience Claims...

	3.7 Minimum Distributions; Other Limitations

	ARTICLE IV  ISSUANCE OF UNITS
	4.1 Number of Units
	4.2 Unit Issuance Percentages
	4.3 Issuance and Distribution of Units
	(a) All Units issued in accordance with the provisions of this Article IV to the Private Securities Claim Trust shall be in full and final satisfaction of all Private Securities Claims; all Units so issued to the RMBS Claims Trust shall be in full and...
	(b) On the Initial Unit Distribution Date, there shall be issued—
	(i) to the Private Securities Claims Trust, the Private Securities Claims Trust Unit Distribution;
	(ii) to each holder of one or more Allowed ResCap Unsecured Claims as of the Initial Unit Distribution Record Date, a number of Units equal to (x) the Allowed amount of such Claims, multiplied by (y) the ResCap Debtors Unit Issuance Ratio;
	(iii) to each holder of one or more Allowed GMACM Unsecured Claims (other than the RMBS Trusts and holders of Allowed ETS Unsecured Claims) as of the Initial Unit Distribution Record Date, a number of Units equal to (x) the Allowed amount of such Clai...
	(iv) to each holder of one or more Allowed RFC Unsecured Claims (other than the RMBS Trusts) as of the Initial Unit Distribution Record Date, a number of Units equal to (x) the Allowed amount of such Claims, multiplied by (y) the RFC Debtors Unit Issu...
	(v) to the Disputed Claims Reserve, the Disputed Claims Reserve Units; and
	(vi) to the RMBS Claims Trust, a number of Units equal to the number of Units that would otherwise be issuable to the RMBS Trusts but for the provisos in clauses (iii) and (iv) of this Section 4.3(b);
	(c) Each holder of one or more Disputed LT Unsecured Claims that was not Allowed, in whole or in part, as of the Initial Unit Distribution Record Date and that are subsequently Allowed, in whole or in part, shall be issued from the Disputed Claims Res...

	(ii) with respect to a GMACM Debtors Unsecured Claim, (x) the amount of the portion of such Claim that is Allowed multiplied by (y) the GMACM Debtors Unit Issuance Ratio; and
	(iii) with respect to a RFC Debtors Unsecured Claim, (x) the amount of the portion of such Claim that is Allowed multiplied by (y) the RFC Debtors Unit Issuance Ratio;
	as applicable, together with Cash as provided in Section 5.4(b).

	(d) No fractional Units will be issued or distributed.  Instead, the number of Units shall be rounded up or down as follows: (i) fractions less than one-half (1/2) shall be rounded to the next lower whole number and (ii) fractions equal to or greater ...
	(e) The issuance or distribution of Units in accordance with this Section 4.3 shall be subject to the provisions of Section 4.5(b).

	4.4 Evidence of Units
	(a) Except as otherwise provided in this Liquidating Trust Agreement, Units will be issued in the form of a global Unit certificate (the “Global Unit Certificate”) only, registered in the name of DTC or its nominee (or the successor of either of them)...
	(b) If DTC is unwilling or unable to act, or to continue to act, as a depositary for the Units, the Liquidating Trust shall issue Units in the form of certificates (“Unit Certificates”), or, if one or more Global Unit Certificates representing the Uni...

	4.5 Manner of Distribution of Units
	(a) Except in the circumstances described in Section 4.4(b), in order to receive their Units, holders of Allowed Unsecured Claims entitled to receive Units (other than (i) the holders of RMBS Trust Claims, whose Units will be issued to the RMBS Claims...
	(b) If and for so long as a holder of an Allowed Unsecured Claim (other than (i) the holders of RMBS Trust Claims, whose Units will be issued to the RMBS Claims Trust and (ii) Senior Unsecured Noteholders, whose Units will be issued to the Senior Unse...
	(c) If a holder of an Allowed Unsecured Claim otherwise entitled to receive Units has not complied with the requirements of Section 4.5(a) or Section 5.6 prior to the final Distribution Date, then as of the date immediately before the final Distributi...
	(d) The Liquidating Trust shall also be authorized to withhold and retain Units otherwise issuable to holders of Allowed Unsecured Claims that are subject to tax withholding to the extent required by applicable Tax laws, and any Units so withheld shal...
	(e) If the Private Securities Claims Trust shall distribute any Units to any of its beneficiaries, such beneficiaries shall be deemed Unitholders and Liquidating Trust Beneficiaries from and after the date of any such distribution.

	4.6 Transfers of Units; Absence of Market for Units
	(a) Units shall be freely negotiable and transferable to the extent provided herein and the provisions of applicable securities laws.  For so long as DTC continues to serve as depositary for the Units, the transferability of the Units shall also be su...
	(b) The Units shall not be listed by the Liquidating Trust on a national securities exchange or interdealer quotation system. Neither the Liquidating Trust nor anyone acting on its behalf shall, directly or indirectly, engage in any activity designed ...

	4.7 Rights of Unitholders
	4.8 Interest Beneficial Only
	4.9 Conflicting Claims
	4.10 Unitholder Liability to Third Persons
	4.11 Actions in the Right of the Liquidating Trust

	ARTICLE V  CASH DISTRIBUTIONS TO UNITHOLDERS
	5.1 Distributions Generally
	(a) A Unit shall entitle the holder thereof to receive a Pro Rata share of the Distributable Cash distributed by the Liquidating Trust, when and as such distributions are made pursuant to this Liquidating Trust Agreement.
	(b) On each Distribution Date, the Liquidating Trust (i) shall distribute to each Unitholder of record on the next preceding Distribution Record Date an amount equal to its respective Pro Rata share of the Distributable Cash to be distributed on such ...

	5.2 Timing of Distributions
	(a) The initial distribution of Distributable Cash to the Unitholders shall be made by the Liquidating Trust on the Initial Distribution Date.
	(b) Subsequent Distribution Dates shall be determined by the Liquidating Trust Board from time to time, but such Distribution Dates shall occur no less frequently than semi-annually; provided, however, that the Liquidating Trust shall not be required ...
	(c) In the event that any distribution is required to be made under this Liquidating Trust Agreement on a date that is not a Business Day, then the making of such distribution may be completed on the next succeeding Business Day, but shall be deemed t...

	5.3 Distribution Record Date; Distributable Cash
	(a) In advance of each Distribution Date (other than the Initial Distribution Date), the Liquidating Trust Board shall establish a Distribution Record Date for purposes of determining the Unitholders entitled to receive a distribution of Distributable...
	(b) Except with respect to the Initial Distribution Date, the Liquidating Trust Board shall, in advance of the corresponding Distribution Record Date, make a determination of the Distributable Cash distributable on any Distribution Date, giving due re...
	(c) Following its determination of the Distributable Cash to be distributed on any Distribution Date, but no later than five (5) Business Days in advance of the corresponding Distribution Record Date, unless otherwise determined by the Liquidating Tru...
	(d) Subject to the treatment of the Units for the Senior Unsecured Noteholders as described in Article VII.G. of the Plan, the distribution on the Initial Distribution Date shall be made to holders of Units of record as of the Initial Unit Distributio...
	(e) For purposes of making any distribution of Distributable Cash, the term “of record” or any similar term means, if the Units are at the relevant time held through DTC, the determination of the beneficial holders of the Units entitled to receive suc...

	5.4 Distributions in Respect of Disputed LT Unsecured Claims
	(a) The Liquidating Trust shall resolve or cause to be resolved Disputed LT Unsecured Claims, as provided in Section 7.2.
	(b) If a Disputed LT Unsecured Claim is Allowed, in whole or in part, there shall be released to the holder from the Disputed Claims Reserve, on the Unit Distribution Date next following the date that such Claim is Allowed, (i) a number of Units corre...
	(c) Subject to Section 5.5(b), if a Disputed LT Unsecured Claim is disallowed, in whole or in part, then, on the Unit Distribution Date next following the date of the determination not to Allow such Claim, in whole or in part, there shall be released ...
	(d) If any Units shall be cancelled and retired as provided in Section 5.4(c), then from and after the Unit Distribution Date on which such cancellation occurs, all determinations of Pro Rata share amounts shall be made excluding such Units.
	(e) At such time as all Disputed LT Unsecured Claims have been resolved, any remaining Units in the Disputed Claims Reserve shall be cancelled and any remaining Cash  in the Disputed Claims Reserve shall become unreserved and unrestricted, and shall b...

	5.5 Adjustments to Estimated Amounts
	(a) The Liquidating Trust Board from time to time may make immaterial technical adjustments, or seek an adjusted determination from the Bankruptcy Court of, the Estimated Amounts of the Disputed LT Unsecured Claims.
	(b) If there shall be an increase in the Estimated Amounts of the Disputed LT Unsecured Claims in accordance with Section 5.5(a), no additional Units or Cash shall be added to the Disputed Claims Reserve.  In such a case, however, the Liquidating Trus...
	(c) If there shall be a decrease in the Estimated Amounts of the Disputed LT Unsecured Claims in accordance with Section 5.5(a), the Liquidating Trust Board may, but shall not be required to, determine to release from the Disputed Claims Reserve (i) a...

	5.6 Withholding and Reporting Requirements
	5.7 Disbursing Agent

	ARTICLE VI  BOARD OF TRUSTEES
	6.1 General
	6.2 Membership
	(a) The Liquidating Trust Board shall consist of five (5) Liquidating Trustees.  Each Liquidating Trustee shall be a natural person at least 18 years of age.  Each Person appointed as a Liquidating Trustee shall be deemed a trustee under the Trust Act...
	(b) Each Liquidating Trustee shall hold office until the earlier of (i) the termination of the Liquidating Trust, (ii) the resignation, death or disability of such Liquidating Trustee or (iii) the removal of such Liquidating Trustee in accordance with...
	(c) Any Liquidating Trustee may resign upon thirty (30) days’ prior written notice to the other members of the Liquidating Trust Board.
	(d) Any Liquidating Trustee may be removed for Cause in accordance with the following procedures.  For purposes of these procedures, references to the Liquidating Trust Board shall mean the members of the Liquidating Trust Board other than the Liquida...
	(i) The Liquidating Trust Board shall give written notice to the Specified  Liquidating Trustee and the Nominating Party that selected the Specified Liquidating Trustee (or any Successor Nominating Party that succeeded to that Nominating Party’s right...
	(ii) The Specified Liquidating Trustee shall have thirty (30) days from the date of his/her receipt of the notice from the Liquidating Trust Board to respond to the determination of the Liquidating Trust Board that Cause exists for removal and to cure...
	(iii) Following such thirty (30) day period, whether or not the Specified Liquidating Trustee has made any response to the notice of the Liquidating Trust Board, if the Cause forming the basis for removal has not been cured, the Liquidating Trust Boar...
	(iv) If the Liquidating Trust Board does not vote to remove the Specified Liquidating Trustee within sixty (60) days from the date notice is first given to the Liquidating Trustee, the Liquidating Trust Board shall repeat these procedures if it determ...
	(v) Notice of removal of a Liquidating Trustee shall promptly be posted to the Liquidating Trust Website.

	(e) [RESERVED]
	(f) In the event of a vacancy on the Liquidating Trust Board, whether as a result of the resignation, death, disability or removal of a Liquidating Trustee, the Nominating Party that had the right, pursuant to Section [__] of the Plan, to select the L...
	(g) The Liquidating Trust Board may act at any time, in its sole and exclusive discretion, to reduce the number of Liquidating Trustees to a number less than that required initially by Section 6.2(a); provided, however, that if at the time a Nominatin...
	(h) Upon a Qualified Sale by a Nominating Party, the Qualified Purchaser shall, at its election by written notice from such Nominating Party and the Qualified Purchaser to the Liquidating Trust Board, succeed to rights of appointment of such Nominatin...
	(i) A Nominating Party shall cease to have any right of appointment under this Section 6.2 if at any time the Nominating Party holds an amount of Units that is less than twenty-five percent (25%) of (x) the Initial Unit Estimation of the Nominating Pa...
	(j) A Nominating Party shall be required to provide evidence satisfactory to the Liquidating Trust Board of its ownership of Units, as from time to time may be requested by the Liquidating Trust Board  If a Qualified Purchaser elects to become a Succe...
	(k) No Nominating Party or its respective affiliates shall ever have the right to appoint more than one Liquidating Trustee to the Liquidating Trust Board.
	(l) No person designated by a Successor Nominating Party shall serve as a Liquidating Trustee if the Liquidating Trust Board, acting by Supermajority Consent, shall affirmatively determine, and shall provide written notice to the Successor Nominating ...
	(m) Each Nominating Party shall be required to provide written notice to the Liquidating Trust of the person or entity such Nominating Party designates as its point of contact for all purposes hereunder, which notice shall contain contact information ...

	6.3 Compensation
	(a) .  The Liquidating Trust Board shall have the authority to fix by unanimous consent the compensation of the Liquidating Trustees, which may include their expenses, if any, of attendance at meetings of the Liquidating Trust Board or any committee t...

	6.4 Authority
	(a) The Liquidating Trust Board shall be responsible for exercising the authority and performing the obligations of the Liquidating Trust expressly provided for in this Liquidating Trust Agreement, otherwise giving effect to the intents and purposes o...
	(b) Without limiting the generality of the preceding subsection, and in furtherance thereof, the Liquidating Trust Board shall be expressly authorized and empowered to undertake, acting as appropriate through the Liquidating Trust Management and Liqui...
	(i) to hold, manage, dispose of, sell, convert to Cash, and distribute the Liquidating Trust Assets, including investigating, prosecuting and resolving the Liquidating Trust Causes of Action included therein;
	(ii) to hold the Liquidating Trust Assets for the benefit of Liquidating Trust Beneficiaries and, in its capacity as a Disbursing Agent, the holders of Allowed Priority Claims and Allowed General Unsecured Convenience Claims, whether such beneficiarie...
	(iii) to establish and administer the Administrative Expenses Set Aside;
	(iv) to establish and administer the Disputed Claims Reserve;
	(v) to establish and administer the Administrative, Priority, Secured and Convenience Distribution Reserve;
	(vi) to establish and administer the DOJ/AG Settlement Reserve;
	(vii) to appoint, engage, review, supervise, remove, replace and determine the compensation payable to Liquidating Trust Management and Liquidating Trust Agents;
	(viii) to settle or otherwise resolve Disputed LT Claims in accordance with the terms of the Plan Documents;
	(ix) to the extent consistent with the terms of the Plan, to investigate, prosecute, settle, liquidate, dispose of, and/or abandon the Liquidating Trust Assets, including rights, Avoidance Actions, other Liquidating Trust Causes of Action or litigatio...
	(x) to monitor and enforce the implementation of the Plan insofar as relating to the Liquidating Trust Assets;
	(xi) to file all Tax Returns and regulatory forms, returns, reports and other documents and financial information required to be filed with respect to the Liquidating Trust, including filing Tax Returns as a grantor trust pursuant to Treasury Regulati...
	(xii) to reconcile, object to, and resolve Claims against the Debtors or the Liquidating Trust, and manage, control, prosecute and/or settle on behalf of the Estates or the Liquidating Trust objections to Claims;
	(xiii) to fund the Borrower Claims Trust, make the NJ Carpenters Claims Distribution in Cash and pay amounts owed in respect of the Allowed ETS Unsecured Claims, in each case, in accordance with the Plan and this Liquidating Trust Agreement;
	(xiv) to perform under the Cooperation Agreement;
	(xv) to pay or reserve for payment in the Administrative, Priority, Secured and Convenience Distribution Reserve, amounts payable to satisfy the Allowed Priority Claims and Allowed General Unsecured Convenience Claims;
	(xvi) to make distributions of Distributable Cash to Unitholders;
	(xvii) to maintain and dispose of the books and records transferred to the Liquidating Trust, as provided in Section 2.12 and Section 11.3;
	(xviii) to prepare and disseminate reports, as provided in Section 7.6;
	(xix) to enter into and exercise rights under contracts that are necessary or desirable to the administration of the Liquidating Trust and execute any documents or pleadings related to the liquidation of the Liquidating Trust Assets or other matters r...
	(xx) to establish and maintain bank accounts and terminate such accounts;
	(xxi) to set off amounts owed to the Debtors against distributions to Unitholders;
	(xxii) to bring suits or defend itself against such suits, if any, in connection with any matter arising from or related to the Plan Documents that affects in any way the rights or obligations of the Liquidating Trust, the Liquidating Trust Beneficiar...
	(xxiii) to obtain and maintain insurance coverage (including tail insurance) with respect to the liabilities and obligations of the Liquidating Trust Board and the Liquidating Trust Management, and, if so determined by the Liquidating Trust Board, suc...
	(xxiv) to invest Liquidating Trust Assets (including any earnings thereon or proceeds therefrom) in the manner permitted to be made by a Liquidating Trust within the meaning of Treasury Regulation section 301.7701-4(d), as reflected therein, or under ...
	(xxv) to take all actions necessary and appropriate to minimize any adverse Tax consequences to the holders of Allowed Unsecured Claims; provided that such actions do not result in an adverse Tax consequence to the Liquidating Trust and are consistent...
	(xxvi) to remove and replace the Delaware Trustee;
	(xxvii) to act as a signatory on behalf of the Debtors for all purposes, including those associated with the novation of contracts or other obligations arising out of the sale or other disposition of the Debtors’ assets;
	(xxviii) to take all actions necessary, and create any documents necessary, to wind up the affairs of the Debtors in accordance or consistent with the terms of the Plan;
	(xxix)  to take all necessary action and file all appropriate motions to obtain an order closing the Chapter 11 Cases;
	(xxx) to issue, execute, deliver, file, or record such contracts, securities, instruments, releases, and other agreements or documents and take such actions, as determined by the Liquidating Trust Board to be necessary or appropriate to effectuate the...
	(xxxi) to take such other and further actions, including conversions, dissolutions, transfers, liquidations, or other corporate transactions, as determined by the Liquidating Trust Board to be necessary or appropriate, in furtherance of the purposes o...

	(c) The Liquidating Trust Board shall comply with all applicable laws, shall act to maximize the distributions to Unitholders to the extent reasonably possible under the circumstances and in furtherance of the purposes of this Liquidating Trust.

	6.5 Action of the Liquidating Trust Board
	(a) Unless otherwise specified in this Liquidating Trust Agreement, the  Liquidating Trust Board shall act by Majority Consent.
	(b) Anything to the contrary in this Liquidating Trust Agreement notwithstanding, the following actions shall require the Supermajority Consent of the Liquidating Trust Board:
	(i) the delegation to a committee of the Liquidating Trust Board or to any single Trustee, including the Chairman of the Liquidating Trust Board, of any rights or responsibilities of the Liquidating Trust Board, except as may otherwise be provided in ...
	(ii) the approval of any material change or amendment to the Liquidating Trust Agreement, as provided in Section 12.11; and
	(iii) any other action prescribed by the Liquidating Trust Board as requiring Supermajority Consent.


	6.6 Meetings
	(a) The Liquidating Trust Board shall hold regular meetings, at such time and at such place as shall from time to time be determined by the Liquidating Trustees.  No notice of regular meetings need be given.
	(b) Special meetings of the Liquidating Trust Board may be called by the Chairman of the Liquidating Trust Board, any two (2) Liquidating Trustees or the Liquidating Trust Manager.
	(c) Written notice of the time and place of special meetings of the Liquidating Trust Board shall be given to each Liquidating Trustee by either personal delivery, facsimile or other means of electronic communication at least two (2) Business Days pri...
	(d) A majority of the members constituting the whole Liquidating Trust Board shall constitute a quorum for the transaction of business at such meeting of the Liquidating Trust Board, but if less than a majority is present at a meeting, a majority of t...
	(e) Meetings may be held in person within or without the State of Delaware, telephonically or electronically, and upon such notice as may be determined from time to time in accordance with the rules and procedures adopted by the Liquidating Trust Boar...

	6.7 Chairman of the Liquidating Trust Board
	(a) The Liquidating Trust Board shall elect from among its members a Chairman of the Liquidating Trust Board.  The Chairman of the Liquidating Trust Board may be removed and replaced as Chairman at any time by Majority Consent of the Liquidating Trust...
	(b)  The Chairman of the Liquidating Trust Board shall preside at all meetings of the Liquidating Trust Board at which he or she shall be present and shall exercise such other functions, authorities and duties as may be prescribed by the Liquidating T...

	6.8 Committees
	6.9 Fiduciary Duty and Standard of Care
	(a) Each Liquidating Trustee’s powers are exercisable solely in a fiduciary capacity consistent with, and in furtherance of, the purpose of the Liquidating Trust and not otherwise, and in accordance with applicable law, including the Trust Act.  No Li...
	(b) Each Liquidating Trustee in the exercise of his or her duties hereunder shall act in accordance with principles of good faith and fair dealing.


	ARTICLE VII  OPERATION OF THE LIQUIDATING TRUST
	7.1 Prohibited Activities
	(a) The Liquidating Trust Board, the Liquidating Trust Management and the Liquidating Trust Agents shall hold the Liquidating Trust out as a trust in the process of liquidation, whose activities are limited to the liquidation of the Liquidating Trust ...
	(b) The Liquidating Trust shall not engage in any investments or activities inconsistent with the treatment of the Liquidating Trust as a liquidation trust within the meaning of Treasury Regulations section 301.7701-4(d) or under applicable Internal R...

	7.2 Resolution of Disputed LT Claims
	(a) The Liquidating Trust Board shall authorize the Liquidating Trust Management or one or more Liquidating Trust Agents to resolve, on behalf of the Liquidating Trust, all Disputed LT Claims without further Bankruptcy Court order.  If the Liquidating...
	(b) Disputed LT Unsecured Claims that become Allowed, in whole or in part, shall be satisfied exclusively out of the Disputed Claims Reserve, in the manner provided in Article IV and Article V, and in the order in which such Disputed LT Unsecured Clai...
	(c) Disputed Priority Claims and General Unsecured Convenience Claims that become Allowed, in whole or in part, shall be satisfied exclusively out of the Administrative, Priority, Secured and Convenience Distribution Reserve, in the manner provided in...

	7.3 Disputed Claims Reserve
	(a) On or as soon as practicable following the Effective Date, the Liquidating Trust shall establish the Disputed Claims Reserve, into which there shall be deposited the number of Units determined in accordance with Section 4.3(c).  All Units and othe...
	(b) All Cash held in the Disputed Claims Reserve shall be maintained with a United States FDIC insured financial institution, and may be maintained in an interest-bearing account, as the Liquidating Trust Board may from time to time determine.  The Ca...

	7.4 Administrative Expenses Set Aside
	(a) On the Effective Date, there shall be established an Administrative Expenses Set Aside for the purpose of maintaining Cash allocated and retained by the Liquidating Trust from time to time in an amount necessary (subject to the Liquidating Trust B...
	(b) The amount of Cash held in the Administrative Expenses Set Aside may be increased or released from time to time by or at the direction of the Liquidating Trust Board, as necessary or appropriate in furtherance of the purposes thereof, provided tha...
	(c) Except as determined by the Liquidating Trust Manager, the Administrative Expenses Set Aside shall not be required to be held separately and may be commingled with unrestricted funds of the Liquidating Trust.  At its discretion, the Liquidating Tr...

	7.5 DOJ/AG Settlement Reserve
	(a) On the Effective Date, there shall be established a reserve for the purpose of maintaining Cash allocated and retained by the Liquidating Trust from time to time in an amount necessary (subject to the Liquidating Trust Budget) to satisfy the Liqui...
	(b) The amount of Cash held in the DOJ/AG Settlement Reserve may be increased or decreased from time to time by or at the direction of the Liquidating Trust Board, as necessary or appropriate in furtherance of the purposes thereof.
	(c) After all of the Liquidating Trust’s obligations under the DOJ/AG Settlement shall have been performed or satisfied, any amounts remaining in the DOJ/AG Settlement Reserve, if any, shall be unreserved and unrestricted, and shall be added to the Ad...

	7.6 Reporting
	(a) The Liquidating Trust shall cause to be prepared, and shall post to the Liquidating Trust Website, financial reports on a quarterly and annual basis as provided in this Section 7.6(a).  Unless otherwise required by applicable law, such reports nee...
	(i) Quarterly financial statements, which shall be prepared and posted no later than forty (40) days after the end of each of the first three (3) quarters of the Fiscal Year; and
	(ii)  Annual financial statements, which shall  be prepared and posted no later than sixty (60) days after the end of each Fiscal Year.

	(b) In addition to the financial reports required by Section 7.6(a), the Liquidating Trust shall cause to be prepared, and shall post to the Liquidating Trust Website, no later than forty (40) days after the end of each of the first three (3) quarters...
	(i) the material Liquidating Trust Assets disposed of during the relevant period and the material Liquidating Trust Assets remaining as of the end of such period;
	(ii) the Distributable Cash distributed during the relevant period, in the aggregate and on a per Unit basis;
	(iii) Cash added to or withdrawn from the Administrative Expenses Set Aside during the relevant period, and Cash held in the Administrative Expenses Set Aside as of the end of such period;
	(iv) Cash added to or withdrawn from the Administrative, Priority, Secured and Convenience Distribution Reserve during the relevant period, and Cash held in the Administrative, Priority, Secured and Convenience Distribution Reserve as of the end of su...
	(v) the amount of Disputed LT Claims resolved by the Liquidating Trust during the relevant period, including, separately, the amounts of the Claims that were Allowed, in whole or in part, including both the Estimated Amounts thereof and amounts in whi...
	(vi) the Units and Cash distributed to holders of Disputed LT Unsecured Claims that were Allowed, in whole or in part, during the relevant period, the number of Units in the Disputed Claim Reserve that were cancelled, and the Cash in respect thereof r...
	(vii) such other information as the Liquidating Trust Board may determine to include from time to time.

	(c) The Liquidating Trust Board shall also cause to be timely prepared, filed and distributed such additional statements, reports and submissions (x) as may be necessary to cause the Liquidating Trust to be in compliance with applicable law, including...

	7.7 Liquidating Trust Management
	(a) The officers of the Liquidating Trust shall consist of a Liquidating Trust Manager, a secretary and such other officers as the Liquidating Trust Board shall deem appropriate (all such officers being collectively referred to as the “Liquidating Tru...
	(b) The officers of the Liquidating Trust shall be appointed by the Liquidating Trust Board and shall hold office until their successors are appointed and qualified or until their earlier death, resignation or removal from office.  Any officer may res...
	(c) The Liquidating Trust Manager shall have the general executive responsibility for the conduct of the affairs of the Liquidating Trust, and shall have such other functions, authority and duties as customarily appertain to the office of the chief ex...
	(d) The secretary of the Liquidating Trust shall keep a record of all proceedings of the Liquidating Trust Board and its committees, if any.  The secretary shall have such other functions, authority and duties as customarily appertain to the office of...
	(e) Any officer who is appointed from time to time by the Liquidating Trust Board and whose duties are not specified in this Liquidating Trust Agreement shall perform such duties and have such functions, authority and duties as may be prescribed by th...

	7.8 Liquidating Trust Agents; Employees
	(a) The Liquidating Trust may employ such Liquidating Trust Agents, including counsel (which may be the same counsel employed by the Debtors, the Creditors’ Committee or any member thereof), advisors (which may be the same advisors formerly employed b...
	(b) The officers of the Liquidating Trust shall be authorized to hire such employees as such officers, or any of them deem appropriate, subject to such limitations, conditions and qualifications as may be imposed by the Liquidating Trust Board.  The c...


	ARTICLE VIII  DELAWARE TRUSTEE
	8.1 Appointment
	8.2 Powers
	(a) The duties and responsibilities of the Delaware Trustee shall be limited solely to (i) accepting legal process served on the Liquidating Trust in the State of Delaware, (ii) the execution of any certificates required to be filed with the office of...
	(b) By its execution hereof, the Delaware Trustee accepts the trusteeship of the Liquidating Trust on the terms set forth herein. Except as otherwise expressly set forth in Section 8.2(a), the Delaware Trustee shall not have any duty or liability with...
	(i) the Delaware Trustee shall not be personally liable for any error of judgment made in good faith, except to the extent such error of judgment constitutes willful misconduct, bad faith or gross negligence;
	(ii) the Delaware Trustee shall not have any duty or obligation to manage or deal with the Liquidating Trust Assets, or to otherwise take or refrain from taking any action under the Liquidating Trust Agreement except as expressly provided by the terms...
	(iii) no provision of this Liquidating Trust Agreement shall require the Delaware Trustee to expend or risk its personal funds or otherwise incur any financial liability in the performance of its rights or powers hereunder if the Delaware Trustee has ...
	(iv) the Delaware Trustee shall not be personally liable for the validity or sufficiency of this Liquidating Trust Agreement or for the due execution hereof by the other parties hereto;
	(v) the Delaware Trustee may accept a certified copy of a resolution of the board of directors or other governing body of any corporate party as conclusive evidence that such resolution has been duly adopted by such body and that the same is in full f...
	(vi) the Delaware Trustee may request the Liquidating Trust Board to provide a certificate with regard to any fact or matter the manner of ascertainment of which is not specifically prescribed herein, and such certificate shall constitute full protect...
	(vii) in the exercise of its duties hereunder, the Delaware Trustee (I) may act directly or through agents or attorneys pursuant to agreements entered into with any of them, and (II) may consult with nationally recognized counsel selected by it in goo...
	(viii) the Delaware Trustee acts solely as Delaware Trustee hereunder and not in its individual capacity, and all persons having any claim against the Delaware Trustee by reason of the transactions contemplated by this Liquidating Trust Agreement shal...
	(ix) the Delaware Trustee shall not be personally liable for any representation, warranty, covenant, agreement, or indebtedness of the Liquidating Trust;
	(x) the Delaware Trustee shall not incur liability to anyone in acting upon any signature, instrument, notice, resolution, request, consent, order, certificate, report, opinion, bond or other document or paper reasonably believed by it to be genuine a...
	(xi) the Delaware Trustee shall not be liable for punitive, exemplary, consequential, special or other damages for a breach of this Agreement under any circumstances.


	8.3 Compensation
	8.4 Duration and Replacement

	ARTICLE IX  TAX MATTERS
	9.1 Tax Treatment
	(a) For all United States federal income tax purposes, all parties (including, without limitation, the Debtors, the Liquidating Trust Board and the Unitholders) shall treat the transfer of the Liquidating Trust Assets to the Liquidating Trust as:
	(i) a transfer of the Liquidating Trust Assets (subject to any obligations relating to those assets) directly to Unitholders, other than Liquidating Trust Assets that will be distributed pursuant to Article III (with respect to which the Liquidating T...
	(ii) the transfer by such Unitholders to the Liquidating Trust of such Liquidating Trust Assets in exchange for the Units.

	(b) Accordingly, those holders of Allowed Unsecured Claims receiving Units, the Private Securities Claims Trust and the RMBS Claims Trust shall be treated for United States federal income tax purposes as the grantors and owners of their respective sha...

	9.2 Tax Reporting
	(a) The Liquidating Trust shall file Tax Returns treating the Liquidating Trust as a grantor trust pursuant to Treasury Regulation section 1.671-4(a) and in accordance with the Plan.  The Liquidating Trust also shall annually send (or otherwise make a...
	(b) Allocation of Liquidating Trust taxable income and loss among the Unitholders shall be made Pro Rata (including Units held in the Disputed Claims Reserve).
	(c) The Liquidating Trust shall (A) treat the Disputed Claims Reserve, and the Liquidating Trust Assets allocable thereto, as a “disputed ownership fund” governed by Treasury Regulation section 1.468B-9 by timely making an election, (B) file such Tax ...
	(d) The Liquidating Trust may (A) treat the Administrative, Priority, Secured and Convenience Distribution Reserve, and the Liquidating Trust Assets allocable thereto, as a “disputed ownership fund” governed by Treasury Regulation section 1.468B-9 by ...
	(e) The Liquidating Trust may request an expedited determination of Taxes of the Liquidating Trust, including the Disputed Claims Reserve, under section 505(b) of the Bankruptcy Code for all returns filed for, or on behalf of, the Liquidating Trust fo...

	9.3 Tax Payment
	9.4 Liquidating Trust’s Tax Powers
	(a) Following the Effective Date, the Liquidating Trust Board shall be authorized to prepare and file (or cause to be prepared and filed) on behalf of the Debtors all Tax Returns required to be filed or that the Liquidating Trust Board otherwise deems...
	(b) For all taxable periods ending on or prior to the Effective Date, the Liquidating Trust Board shall have full and exclusive authority in respect of all Taxes of the Debtors to the same extent as if the Liquidating Trust Board was the debtor in pos...
	(c) In furtherance of the Liquidating Trust Board’s authority hereunder, each of the Debtors shall execute, on or prior to the Effective Date, a power of attorney authorizing the Liquidating Trust to correspond with any Tax Authority on behalf of such...
	(d) Following the Effective Date, the Liquidating Trust shall be entitled to the entire amount of any refunds and credits (including interest thereon) with respect to or otherwise relating to any Taxes of the Debtors to the same extent as the Debtors ...


	ARTICLE X  LIMITATION OF LIABILITY AND INDEMNIFICATION
	10.1 Limitation of Liability
	(a) None of the Delaware Trustee, the Liquidating Trustees, the Liquidating Trust Management, Liquidating Trust Agent, or any Nominating Party or their respective advisors or professionals, shall be liable to the Liquidating Trust or any Unitholder fo...
	(b)  None of the Delaware Trustee, the Liquidating Trustees, the Liquidating Trust Management or the Liquidating Trust Agents, when acting in such capacities, shall be subject to any personal liability whatsoever, whether in tort, contract or otherwis...
	(c) Nothing contained in the Plan Documents shall be deemed to be an assumption by the Delaware Trustee, any Liquidating Trustee, the Liquidating Trust Management or any Liquidating Trust Agent of any of the liabilities, obligations or duties of the D...
	(d) The exercise by a Nominating Party’s of its rights hereunder shall not, in any way, cause such Nominating Party to become, or result in such Nominating Party becoming, a fiduciary to the Debtors, their estates, creditors or equity holders, to the ...

	10.2 Indemnification
	(a) The Delaware Trustee, the Liquidating Trustees, the Liquidating Trust Management and their respective affiliates, and the officers, directors, partners, managers, members, and employees of each of them, as the case may be (all persons so entitled ...
	(b) The Covered Parties shall be entitled to obtain advances from the Liquidating Trust to cover their reasonable expenses of defending themselves in any action threatened or brought against them as a result of the acts or omissions, actual or alleged...
	(c) Any claim of the Covered Parties to be indemnified, held harmless, or reimbursed shall be satisfied solely from the Liquidating Trust Assets, bonds (if any) or any applicable insurance that the Liquidating Trust has purchased, as provided in Secti...
	(d) The Liquidating Trust may also determine to provide indemnification to Liquidating Trust Agents and their respective officers, directors, partners, managers, members and employees, on such terms as the Liquidating Trust Board may determine, provid...


	ARTICLE XI  DURATION OF LIQUIDATING TRUST
	11.1 Duration
	(a) The Liquidating Trust shall be dissolved as soon as practicable after the date that is the earliest to occur of: (i) the distribution of all Liquidating Trust Assets pursuant to the Plan Documents, (ii) the determination of the Liquidating Trust B...
	(b) If at any time the Liquidating Trust Board determines, in reliance upon its professionals, that the expense of administering the Liquidating Trust, including the making of a final distribution to the Unitholders, is likely to exceed the value of t...

	11.2 Post-Termination
	11.3 Destruction of Books and Records
	11.4 Discharge

	ARTICLE XII  MISCELLANEOUS PROVISIONS
	12.1 Governing Law
	12.2 Jurisdiction
	12.3 Severability
	12.4 Notices
	12.5 Headings
	12.6 Plan Documents
	12.7 Control Over Debtors
	12.8 Confidentiality
	(i) it is now or in the future becomes generally available to the public other than as a result of a disclosure by any of the Confidentiality Parties;
	(ii) such disclosure is required of any of the Confidentiality Parties pursuant to legal process, including subpoena or other court order or other applicable laws or regulations; or
	(iii) the Liquidating Trust Board determines that such disclosure is in the interests of the Liquidating Trust or the Unitholders.

	12.9 Entire Liquidating Trust Agreement
	12.10 Named Party
	12.11 Amendment
	12.12 Counterparts

	EXHIBIT A-1
	FORM OF CERTIFICATE OF CONVERSION FROM NON-DELAWARE STATUTORY TRUST TO A DELAWARE STATUTORY TRUST PURSUANT TO SECTION 3820 OF THE  dELAWARE STATUTORY TRUST ACT
	EXHIBIT A-2
	FORM OF CERTIFICATE OF TRUST OF RESCAP LIQUIDATING TRUST
	EXHIBIT B  Initial Liquidating Trust Budget
	EXHIBIT C  RESCAP LIQUIDATING TRUST

	5342-2
	ARTICLE I   DEFINITIONS
	Section 1.01 Defined Terms.
	Section 1.02 Interpretation.
	(a) “or” is not exclusive;
	(b) “including” means “including without limitation”;
	(c) any reference to the singular includes reference to the plural and vice versa and reference to the masculine gender includes reference to the feminine and neuter genders and vice versa;
	(d) unless otherwise expressly stated to the contrary herein, any reference to any Section, sub-section, paragraph or sub-paragraph is to a Section, sub-section, paragraph or sub-paragraph (as the case may be) of this Agreement;
	(e) the headings are inserted for convenience of reference only and shall not in any way form part of or affect or be taken into account in the construction or interpretation of any provision of this Agreement or the Schedules hereto; and
	(f) the Recitals and Schedules form part of this Agreement and shall have the same force and effect as if they were expressly set out in the body of this Agreement and any references to this Agreement shall include the Recitals and Schedules.


	ARTICLE II   ESTABLISHMENT OF THE QSF TRUST
	Section 2.01 Name.
	Section 2.02 Office.
	Section 2.03 Declaration of Trust.
	Section 2.04  Issuance of RMBS Claims Units and Related Distributions.
	Section 2.05 Appointment of Trustee.
	Section 2.06 Acceptance of Trust.
	Section 2.07 Activities of the Trust.
	(a) to register on its books and records uncertificated beneficial interests to the QSF Beneficiaries;
	(b) to accept distributions of RMBS Claims Units and related cash distributions from the Liquidating Trust and make distributions to the QSF Beneficiaries from time to time;
	(c) to hold, transfer and/or invest the assets included in the Trust Estate and take such other actions with respect to the RMBS Claims Units as are permitted to be taken by the holders of the RMBS Claims Units pursuant to the Liquidating Trust Agreem...
	(d) to engage in those activities that are necessary, suitable or convenient to accomplish the foregoing or are incidental thereto or connected therewith; and
	(e) to seek a Letter Ruling from the IRS regarding, among other things, the status of the QSF Trust as a qualified settlement fund within the meaning of Section 468B of the Code and to the status of its RMBS Claims Units as qualified reserve assets wi...

	Section 2.08 Purpose, Limitations of the Trust.
	(a) Except as otherwise expressly provided herein, the business and affairs of the QSF Trust will be managed by or under the direction of the Trustee.
	(b) The QSF Trust will conduct its business under names or tradenames so as not to mislead others as to the separate identity of the QSF Trust.  Without limiting the generality of the foregoing, all oral and written communications, including letters, ...
	(c) There will not be any indebtedness relating to borrowings or loans between the QSF Trust and the Liquidating Trust or its Affiliates.
	(d) The QSF Trust will act solely in its name through the Trustee’s duly authorized officers or agents in the conduct of its business.  The QSF Trust will not:  (i) operate or purport to operate as an integrated, single economic unit with respect to t...
	(e) The QSF Trust will maintain a Delaware trustee with a principal place of business in the State of Delaware.
	(f) The QSF Trust will keep its funds and other assets separate from the Liquidating Trust and will not commingle such funds and other assets with those of any other Affiliates thereof.
	(g) Any financial statements prepared by the QSF Trust shall be separate from those of the Liquidating Trust and any other Affiliates.

	Section 2.09 Section 468B Qualified Settlement Fund.
	(a) It is intended and it is contemplated in the Plan that the QSF Trust established hereunder will qualify as, and remain, a “Qualified Settlement Fund” within the meaning of Section 468B of the Code, and the Regulations promulgated pursuant thereto ...
	(b) It is further intended that all transfers to the QSF Trust will satisfy the “all events test” and the “economic performance” requirement of Section 461(h)(1) of the Code and Treas. Reg. Section 1.461-1(a)(2).  As such, Ally shall not be taxed on t...
	(c) Subject to the applicable provisions of the Code, the Trustee shall cause to be filed, on behalf of the QSF Trust, all required federal, state, and local tax returns pursuant to the provisions of Treas. Reg. Section 1.468B-2(k).  Furthermore, purs...
	(d) The Trustee shall be authorized to take all such actions, including such actions as may be consistent with those expressly set forth above, as may be necessary to ensure that the QSF Trust is treated as a Qualified Settlement Fund under Section 46...
	(e) Notwithstanding anything herein to the contrary, in the event that any portion of this Agreement shall at any time be considered not to be in compliance with Code Section 468B, as amended, together with any and all Treasury Regulations and IRS Not...


	ARTICLE III   QSF INTERESTS
	Section 3.01 Rights of QSF Beneficiaries.
	Section 3.02 No Legal Title in QSF Beneficiaries.
	Section 3.03 Identification of QSF Beneficiaries.
	Section 3.04 Deemed Majority Consent.

	ARTICLE IV   ACCOUNTS, DEPOSITS AND DISTRIBUTIONS
	Section 4.01 Establishment of Trust Accounts.
	(a) The Trustee shall establish and maintain the following non-interest bearing trust accounts in the name of the Trustee on behalf of the QSF Trust for the QSF Beneficiaries as provided in this Agreement:
	(i) the collection account (the “Collection Account”); and
	(ii) the reserve account (the “Reserve Account”).

	(b) The Trustee shall have the right to create one or more sub-accounts, as needed, for operation purposes.
	(c) The Trust Accounts shall be Eligible Accounts.

	Section 4.02 Collection Account.
	(a) Deposits.  Within one (1) Business Day of receipt, the Trustee shall deposit into the Collection Account the amounts received as distributions or payments on the RMBS Claims Units.
	(b) Withdrawal.  On each Distribution Date, the Trustee shall withdraw all Available Funds in the Collection Account to be distributed as follows:
	(i) First, to the Trustee for payment of any fees, expenses, indemnities or other amounts due to the Trustee under this Agreement;
	(ii) Second, to the Reserve Account until the balance in the Reserve Account equals the Required Reserve Amount;
	(iii) Third, ratably to each QSF Beneficiary in accordance with such QSF Beneficiary’s QSF Representative Share, for further distribution by each QSF Beneficiary to its applicable RMBS Trusts in accordance with such RMBS Trusts’ RMBS Representative Sh...


	Section 4.03 Reserve Account.
	(a) Deposits.  On each Distribution Date, the Trustee shall deposit funds into the Reserve Account in accordance with Section 4.02 until funds in the Reserve Account equal the Required Reserve Amount.
	(b) Withdrawal.  The Trustee may withdraw amounts held on deposit in the Reserve Account at any time for payment of any fees, expenses, indemnities or other amounts due to the Trustee under this Agreement.  So long as there are no claims, causes of ac...

	Section 4.04 Investments.
	Section 4.05 Payments to QSF Beneficiaries.
	Section 4.06 Record Date.

	ARTICLE V   [ RESERVED ]
	ARTICLE VI   CONCERNING THE TRUSTEE
	Section 6.01 Duties of the Trustee.
	(a) the Trustee shall not be liable for an error of judgment made in good faith by an Officer of the Trustee, unless it shall be proved that the Trustee was negligent in ascertaining the pertinent facts;
	(b) with respect to any trust or power conferred upon the Trustee under this Agreement, the Trustee shall not be personally liable with respect to any action taken, suffered or omitted to be taken by it in good faith in accordance with the direction o...
	(c) any determination of negligence or willful misconduct of the Trustee shall be made only upon the rendering of a final judgment of a court of competent jurisdiction no longer subject to appeal or review; and
	(d) the Trustee shall be deemed to be acting solely in its capacity as Trustee in connection with the administration of the QSF Trust and not in its individual capacity, and as such, shall not be individually responsible for the payment of any obligat...

	Section 6.02 Certain Matters Affecting the Trustee.
	(a) The Trustee may conclusively rely and shall be fully protected in acting or refraining from acting upon any resolution, certificate of auditors or any other certificate, statement, instrument, opinion, report, notice, request, consent, order, appr...
	(b) The Trustee may, in the absence of bad faith on its part, rely upon a certificate of an Officer of the appropriate Person whenever in the administration of this Agreement the Trustee shall deem it desirable that a matter be proved or established (...
	(c) The Trustee may consult with counsel of its own selection and the advice of such counsel or any Opinion of Counsel shall be full and complete authorization and protection in respect of any action taken or suffered or omitted by it hereunder in goo...
	(d) The Trustee shall be under no obligation to exercise any of the trusts or powers vested in it by this Agreement or to institute, conduct or defend any litigation hereunder or in relation hereto at the request, order or direction of any or all of t...
	(e) The Trustee shall not be personally liable for any action taken, suffered or omitted by it in good faith and believed by it to be authorized or within the discretion or rights or powers conferred upon it by this Agreement.
	(f) The Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate, statement, instrument, opinion, report, notice, request, consent, order, approval, bond or other paper or document.
	(g) The Trustee may execute any of the trusts or powers under this Agreement or perform any duties hereunder either directly or by or through agents, attorneys, custodians or nominees and the Trustee shall not be responsible for the supervision of or ...
	(h) Whenever the Trustee is authorized herein to require acts or documents in addition to those required to be provided it in any matter, it shall be under no obligation to make any determination whether or not such additional acts or documents should...
	(i) The Trustee shall not be deemed to have notice of any matter unless one of its Officers has actual knowledge thereof or unless written notice thereof is received by the Trustee at the Corporate Trust Office and such notice references the QSF Inter...
	(j) None of the provisions of this Agreement shall require the Trustee to expend or risk its own funds or otherwise to incur any liability, financial or otherwise, in the performance of any of its duties hereunder, or in the exercise of any of its rig...
	(k) Notwithstanding anything herein to the contrary, in no event shall the Trustee be liable for special, indirect, punitive or consequential loss or damage of any kind whatsoever (including but not limited to lost profits), even if the Trustee has be...
	(l) Before the Trustee acts or refrains from acting, it may require an Opinion of Counsel and the Trustee may conclusively rely on and shall not be liable to any Person for any action it takes or omits to take in good faith in reliance upon such Opini...
	(m) The permissive rights of the Trustee to perform any discretionary act enumerated in this Agreement shall not be construed as a duty or obligation, and the Trustee shall not be answerable in the performance of such act other than for its negligence...
	(n) The rights, privileges, protections, immunities and benefits given to the Trustee, including, without limitation, its right to be indemnified, are extended to, and shall be enforceable by, the Trustee in each of its capacities hereunder, and each ...
	(o) Except as otherwise instructed pursuant to the express requirements of this Agreement, the Trustee shall have no duty (i) to see to any recording, filing, or depositing of the this Agreement or any agreement referred to herein or any financing sta...
	(p) The Trustee shall have no liability or responsibility for the acts or omissions of any other party to any this Agreement or any related document.
	(q) The Trustee shall have no duty or obligation to obtain or solicit any collateral or any funds to be remitted in any of the accounts established under this Agreement, and shall have a duty only to accept such funds delivered to it in accordance wit...
	(r) The Trustee shall have no duties to any Person or entity other than to the QSF Beneficiaries of record to the extent expressly set forth herein, and without limitation, shall have no other duties to any RMBS Trust or any investor or other party in...
	(s) The Trustee shall have no duty to investigate, monitor or challenge any action of the Liquidating Trustees (as such term is defined in the Liquidating Trust Agreement) relating to the administration of the Liquidating Trust, and shall not be respo...
	(t) Without limitation of any of the foregoing, the Trustee is not responsible for the REMIC status or any other tax consequence related to any RMBS Trust, and shall have no obligation to seek or obtain any rulings from the IRS with respect thereto in...
	(u) The Trustee is authorized to seek a judicial instruction with respect to any action or omission that is the subject of this Agreement.

	Section 6.03 Trustee Not Liable for QSF Interests or RMBS Claims Units.
	Section 6.04 Trustee’s Fees and Expenses.
	(a) Fees.
	The Trustee from time to time shall be entitled to reasonable compensation for its services which shall not be limited by any law on compensation of a trustee of an express trust.  Such fees shall be set forth on a fee schedule to be provided by the T...
	(b) Expenses.
	The Trustee shall be entitled to the payment of all expenses incurred or made by the Trustee hereunder, including, but not limited to, costs of collection, costs of preparing and reviewing reports, certificates and other documents, costs of preparatio...
	(c) QSF Trust Indemnity; Limited Recourse.
	(d) Survival of Payment Obligations.

	Section 6.05 Eligibility Requirements for the Trustee.
	Section 6.06 Resignation or Removal of Trustee.
	(a) The Trustee may resign at any time by notifying the QSF Beneficiaries.  The Majority Beneficiaries may remove the Trustee for cause by providing the Trustee with thirty (30) days prior written notice thereof.  The status of the Trustee’s Affiliate...
	(b) If the Trustee resigns or is removed, the Majority Beneficiaries shall promptly appoint a successor Trustee.  If a successor Trustee does not take office within sixty (60) days after the retiring Trustee resigns or is removed, the retiring Trustee...
	(c) A successor Trustee shall deliver a written acceptance of its appointment to the retiring Trustee.  Thereupon the resignation or removal of the retiring Trustee shall become effective, and the successor Trustee shall have all the rights, powers an...
	(d) Notwithstanding the replacement of the Trustee pursuant to this Section 6.06, the obligations under Section 6.04 shall continue for the benefit of the retiring Trustee.

	Section 6.07 Merger or Consolidation of Trustee.

	ARTICLE VII
	TRANSFERS OF QSF INTERESTS
	Section 7.01 Transfers by RMBS Trust.
	An RMBS Trust may not transfer its interest in the RMBS Claims Units.
	Section 7.02 Transfers by QSF Beneficiaries.
	(a) Solely in connection with its resignation or removal as trustee of one or more RMBS Trusts (such affected RMBS Trusts are referred to herein as the “Affected RMBS Trusts”), a QSF Beneficiary may transfer its QSF Representative Shares related to su...
	(b) The transferring QSF Beneficiary shall provide ten (10) days prior written notice to the Trustee of such transfer, which notice shall contain the name, contact details and wiring instructions of the Transferees.  The QSF Beneficiary shall also pro...
	(c) In connection with any transfer contemplated by this Article VII, the Trustee shall adjust each QSF Beneficiary’s QSF Representative Share and each RMBS Trust’s RMBS Representative Share set forth on Schedule1 and Schedule 2, respectively, to refl...


	ARTICLE VIII   TERMINATION OF QSF TRUST
	Section 8.01 Termination.
	Section 8.02 Procedure For Termination.
	(a) Upon a Termination Event, notice of the Distribution Date on which a final distribution (subject to Section 4.03(b)) shall occur (the “Final Distribution Date”) shall be given promptly by the Trustee to the QSF Beneficiaries mailed during the mont...
	(b) Upon dissolution, wind up and termination of the QSF Trust and this Agreement, the Trustee is authorized to execute and file a certificate of cancellation with the Secretary of State; provided, however, that the Trustee shall not be required to ex...


	ARTICLE IX   MISCELLANEOUS PROVISIONS
	Section 9.01 Amendment of Trust Agreement.
	(a) Amendments.
	Subject to Section 9.01(b), this Agreement may be amended or supplemented from time to time with the consent of the Trustee and the Majority Beneficiaries; provided, however, that no amendment shall be made to this Agreement that makes it inconsistent...
	(b) Amendments Affecting RMBS Trusts.
	(c) Rights of Trustee.
	Prior to executing any amendment permitted by this Section 9.01, the Trustee shall be entitled to receive, and shall be fully protected in relying upon, an Opinion of Counsel opining that the execution and delivery of such amendment is authorized or p...
	(d) Miscellaneous.
	The manner of obtaining such consents and of evidencing the authorization of the execution thereof by QSF Beneficiaries shall be subject to such reasonable regulations as the Trustee may prescribe.

	Section 9.02 Counterparts.
	Section 9.03 Limitation on Rights of QSF Beneficiaries.
	(a) No QSF Beneficiary shall have any right to vote or in any manner otherwise control the operation and management of the QSF Trust or the obligations of the parties hereto except as expressly provided for in this Agreement, and nothing herein set fo...
	(b) No QSF Beneficiary shall have any right by virtue of any provision of this Agreement to institute any suit, action or proceeding in equity or at law upon or under or with respect to this Agreement, unless the Majority Beneficiaries shall have made...

	Section 9.04 Notices.
	(a) All directions, demands and notices hereunder shall be in writing and shall be deemed to have been duly given when sent by facsimile transmission, first class mail or delivered to:
	(i) in the case of the Trustee, 300 East Delaware Avenue, 8th Floor, Wilmington, Delaware 19801-1515, Attention:  [ _____ ];
	(ii) in the case of any QSF Beneficiary, at the address of such QSF Beneficiary as shown on Schedule 3 hereto.

	(b) Notice may also be delivered by email in accordance with such other side letter agreement entered into between the parties. Any notice so mailed within the time prescribed in this Agreement shall be conclusively presumed to have been duly given, w...

	Section 9.05 Severability of Provisions.
	Section 9.06 Third Party Beneficiaries.
	Section 9.07 Acts of QSF Beneficiaries.
	Section 9.08 Headings.
	Section 9.09 No Waiver; Cumulative Remedies.
	Section 9.10 Merger and Integration.
	Section 9.11 Governing Law; Venue; Jury Waiver.
	(a) THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE, WITHOUT REFERENCE TO ITS CONFLICT OF LAW PROVISIONS, AND THE OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH S...
	(b) THE TRUSTEE AND EACH QSF BENEFICIARY HEREBY WAIVES THE RIGHT IT MAY HAVE TO A TRIAL BY JURY ON ANY CLAIM, COUNTERCLAIM, SETOFF, DEMAND, ACTION OR CAUSE OF ACTION (i) ARISING OUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT, OR (ii) IN ANY WAY IN CON...
	(c) THE TRUSTEE AND EACH QSF BENEFICIARY HEREBY IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY FEDERAL OR STATE COURTS SITTING IN THE STATE OF DELAWARE IN RESPECT OF ANY ACTION OR PROCEEDING ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT.
	(d) THE TRUSTEE AND EACH QSF BENEFICIARY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY SUCH PROCEEDINGS IN ANY SUCH COURT AND ANY CLAIM THAT ANY PRO...
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