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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

RESIDENTIAL CAPITAL, LLC, et al.,

Debtors.

)
)
)
)
)
)

Case No. 12-12020 (MG)

Chapter 11

Jointly Administered

NOTICE OF FILING OF DECLARATION OF ROBERT H. MAJOR,
AS OFFICER OF THE BANK OF NEW YORK MELLON TRUST

COMPANY, N.A., RMBS TRUSTEE, IN SUPPORT OF DEBTORS’
MOTION PURSUANT TO FED. R. BANKR. P. 9019

PLEASE TAKE NOTICE that, pursuant to the Scheduling Order [ECF No.

4168], dated July 8, 2013, entered by the Bankruptcy Court in connection with the

Debtors’ Motion Pursuant to Fed. R. Bankr. P. 9019 for Approval of the Settlement

Agreement among the Debtors, FGIC, the FGIC Trustees, and Certain Individual

Investors [ECF No. 3929] (the “FGIC 9019 Motion”), The Bank of New York Mellon

and The Bank of New York Mellon Trust Company, N.A., solely in its capacity as trustee

or indenture trustee for certain mortgaged backed securities trusts, hereby files the

Declaration of Robert H. Major, as Officer of The Bank of New York Mellon Trust

Company, N.A., as Trustee or Indenture Trustee (the “Declaration”) in support of the
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FGIC 9019 Motion.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order Regarding

Exchange of Confidential Information [ECF No. 4249] (the “Confidentiality Order”),

dated July 16, 2013, entered by the Bankruptcy Court in connection with the FGIC 9019

Motion, certain portions of the Declaration and exhibits thereto are hereby filed in

redacted form and under seal. Unredacted copies of the Declaration and exhibits thereto

will be provided to the Bankruptcy Court and served on parties to the Confidentiality

Order.

[Remainder of page intentionally left blank.]
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Dated: July 31, 2013
New York, New York

DECHERT LLP
By: /s/ Glenn E. Siegel
Glenn E. Siegel
Mauricio A. España
Rebecca S. Kahan
1095 Avenue of the Americas
New York, New York 10036-6797
Telephone: (212) 698-3500
Facsimile: (212) 698-3599

Counsel to The Bank of New York
Mellon and The Bank of New York
Mellon Trust Company, N.A., as Trustee
of Certain Mortgage-Backed Securities
Trusts
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TIME SENSITIVE NOTICE  

REGARDING (A) PLAN SUPPORT AGREEMENT AMONG THE RESCAP DEBTORS 

AND THE RMBS TRUSTEES, AMONG OTHERS, AND (B) SETTLEMENT 

AGREEMENT AMONG THE DEBTORS, FINANCIAL GUARANTY INSURANCE 

COMPANY AND CERTAIN OF THE RMBS TRUSTEES 

 

NOTICE IS HEREBY GIVEN BY: 

 

THE BANK OF NEW YORK MELLON, 

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., 

DEUTSCHE BANK NATIONAL TRUST COMPANY,  

DEUTSCHE BANK TRUST COMPANY AMERICAS,  

U.S. BANK NATIONAL ASSOCIATION,  

WELLS FARGO BANK, N.A.,  

HSBC BANK USA, N.A., AND 

LAW DEBENTURE TRUST COMPANY OF NEW YORK                                        

IN THEIR SEVERAL CAPACITIES AS TRUSTEES, MASTER SERVICERS, AND/OR 

INDENTURE TRUSTEES OR SEPARATE TRUSTEES (COLLECTIVELY, THE 

“RMBS TRUSTEES” AND EACH, AN “RMBS TRUSTEE”), TO THE HOLDERS (THE 

“CERTIFICATEHOLDERS”) OF CERTIFICATES, NOTES OR OTHER SECURITIES 

(COLLECTIVELY, THE “CERTIFICATES”) UNDER THE RESIDENTIAL 

MORTGAGE-BACKED SECURITIZATION TRUSTS IDENTIFIED ON SCHEDULE A 

AT http://www.rescaprmbssettlement.com (COLLECTIVELY, THE “TRUSTS” AND 

EACH A “TRUST”). 

THIS NOTICE CONTAINS IMPORTANT TIME-SENSITIVE INFORMATION FOR 

CERTIFICATEHOLDERS AND OTHER PERSONS POTENTIALLY INTERESTED IN 

THE TRUSTS.  ALL DEPOSITORIES, CUSTODIANS AND OTHER 

INTERMEDIARIES RECEIVING THIS NOTICE, AS APPLICABLE, ARE 

REQUESTED TO EXPEDITE ITS RE-TRANSMITTAL TO CERTIFICATEHOLDERS 

IN A TIMELY MANNER. 

Dated:  May 24, 2013 

This notice (the “Notice”) is given to you by the RMBS Trustees under the Pooling and 

Servicing Agreements (including Series Supplements and Standard Terms of Pooling and 

Servicing Agreements), Indentures and related Servicing Agreements (collectively, the 

“Governing Agreements”) governing the Trusts.  Capitalized terms used but not defined herein 

shall have the meanings assigned to them in the Governing Agreements.  
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THIS NOTICE CONCERNS PROPOSED SETTLEMENTS IN A PLAN SUPPORT 

AGREEMENT, INCLUDING:1 

1)  A SETTLEMENT OF ALL THE TRUSTS’ CLAIMS AGAINST THE DEBTORS IN THE 

CHAPTER 11 CASES, AND AFI, INCLUDING, WITHOUT LIMITATION, AND WHERE 

APPLICABLE, CLAIMS RELATING TO THE ORIGINATION AND SALE BY A DEBTOR 

OF MORTGAGE LOANS TO THE TRUSTS, AND CLAIMS ARISING OUT OF A 

DEBTOR’S SERVICING OF THE MORTGAGE LOANS; AND 

2)  A SETTLEMENT OF, AMONG OTHER THINGS, THE CLAIMS OF CERTAIN OF THE 

TRUSTS AGAINST FINANCIAL GUARANTY INSURANCE CORPORATION (“FGIC”) 

UNDER THE INSURANCE POLICIES ISSUED BY FGIC IN RESPECT OF THE TRUSTS.  

A LIST OF THOSE TRUSTS AFFECTED BY THE FGIC SETTLEMENT IS AVAILABLE 

AT http://www.rescaprmbssettlement.com AS SCHEDULE B. 

IF CERTIFICATEHOLDERS DO NOT OBJECT TO THESE SETTLEMENTS BEFORE 

THE DEADLINE OF JUNE 19, 2013 AT 4:00 P.M. (PREVAILING EASTERN TIME) TO 

OBJECT TO THE PLAN SUPPORT AGREEMENT MOTION, SUCH 

CERTIFICATEHOLDERS MAY BE PRECLUDED FROM OBJECTING TO THE PLAN 

AND THE BANKRUPTCY COURT MAY FIND THAT SUCH CERTIFICATEHOLDERS 

DO NOT HAVE STANDING TO OBJECT. 

EACH OF THE PROPOSED SETTLEMENTS, IF APPROVED BY THE BANKRUPTCY 

COURT, AND ADDITIONALLY IN THE CASE OF THE FGIC SETTLEMENT 

AGREEMENT, BY THE NEW YORK STATE SUPREME COURT, WOULD BIND EACH 

APPLICABLE TRUST AND THE RELATED CERTIFICATEHOLDERS.  THE PROPOSED 

SETTLEMENTS MATERIALLY AFFECT THE INTERESTS OF THE 

CERTIFICATEHOLDERS.  THE RMBS TRUSTEES THEREFORE RESPECTFULLY 

REQUEST THAT ALL CERTIFICATEHOLDERS AND OTHER NOTICE RECIPIENTS 

READ THIS NOTICE AND RELATED MATERIALS CAREFULLY IN CONSULTATION 

WITH THEIR LEGAL AND FINANCIAL ADVISORS. 

I. Background -- Residential Capital Bankruptcy Filing 

On May 14, 2012, Residential Capital, LLC, and certain of its direct and indirect subsidiaries 

(collectively, “ResCap” or the “Debtors”) filed voluntary petitions under Chapter 11 of the 

United States Bankruptcy Code (the “Bankruptcy Code”) in the United States Bankruptcy 

Court for the Southern District of New York (the “Bankruptcy Court”) (In re Residential 

Capital, LLC, Case No. 12-12020 (MG) and related cases) (collectively, the “Chapter 11 

Cases”).  To obtain information regarding the Chapter 11 Cases, please see Section VI, below. 

II. The Plan Support Agreement and Term Sheets 

On May 13, 2013, the Debtors, Ally Financial Inc. (“AFI”), the Official Committee of Unsecured 

Creditors (the “Committee”), and the Consenting Claimants (as defined in the Plan Support 

Agreement, which defined term includes the RMBS Trustees; collectively with the Debtors, AFI, and 

the Committee, the “Plan Support Agreement Parties”) entered into the Plan Support Agreement 

                                                 
1
    Terms not otherwise defined in these initial summary paragraphs are defined below. 
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(the “Plan Support Agreement”) pursuant to which the Plan Support Agreement Parties agreed to 

the terms of a consensual Chapter 11 plan of reorganization (the “Plan”) and resolution of all claims 

and disputes between them as set forth in the Plan Term Sheet (the “Plan Term Sheet”) and the 

Supplemental Term Sheet2 (the “Supplemental Term Sheet,” together with the Plan Term Sheet, the 

“Term Sheets”) attached respectively as Exhibits A and B to the Plan Support Agreement. Copies of 

the Plan Support Agreement and the Term Sheets are available at 

http://www.rescaprmbssettlement.com or from The Garden City Group (“GCG”) by contacting 

GCG in the manner described in Section VI, below. 

The Plan Support Agreement and the Term Sheets provide for a payment by AFI to the Debtors’ 

estates and its creditors totaling $2.1 billion and for an agreed upon division of that amount, as well 

as ResCap’s other available assets, among all ResCap creditors.  More specifically with respect to the 

Trusts, the Plan Support Agreement and Term Sheets settle (a) the claims of those Trusts (the 

“Original Settlement Trusts”) that were originally included in the RMBS Trust Settlement 

Agreements, dated May 13, 2012, as amended, against the Debtors arising, among other things, from 

the origination and sale by the Debtors of mortgage loans (the “Buyback Claims”), (b) the Buyback 

Claims, if any, held by those Trusts that are not Original Settlement Trusts (the “Additional 

Settlement Trusts”), and (c) claims held by certain of the Trusts against the Debtors relating to 

alleged defaults under any servicing agreements or other executory contracts that were assumed by 

the Debtors and assigned to Ocwen Loan Servicing LLC or other successor servicers, if any, pursuant 

to the Bankruptcy Court’s orders approving the sale of the Debtors’ mortgage servicing rights or 

similar orders regarding the assignment or other disposition of such agreements(the “Cure Claims,” 

and together with the Buyback Claims, the “Claims”).  All the Claims that the Trusts have against 

AFI and ResCap will be released under the Plan in exchange for the consideration to be received 

pursuant to the Plan.   

If the Plan Support Agreement is approved by the Bankruptcy Court, the RMBS Trustees will 

vote in favor of the Plan on behalf of each Trust, and the Certificateholders will be precluded 

from providing contrary direction to the RMBS Trustees with respect to the Plan.   

 

Under the Plan, if confirmed, all entities, including the Trusts, will be permanently 

enjoined after the effective date of the Plan, from commencing any actions against any of 

the Plan Support Agreement Parties with respect to the Claims.  Pursuant to the Plan 

Support Agreement, it is contemplated that the Bankruptcy Court’s order approving the 

Plan Support Agreement will contain findings that (a) the Plan Support Agreement, the 

Term Sheets, the RMBS Settlement (as defined in the Plan Support Agreement), and the 

FGIC Settlement Agreement contemplated thereunder are in the best interests of the 

investors in each of the RMBS Trusts, each such RMBS Trust and the RMBS Trustees, (b) 

the RMBS Trustees have acted reasonably, in good faith and in the best interests of the 

investors in each RMBS Trust and each such RMBS Trust in agreeing to the Plan Support 

Agreement, the Term Sheets, the RMBS Settlement, and the FGIC Settlement Agreement 

contemplated thereunder, and (c) the RMBS Trustees’ notice of the Plan Support 

Agreement, the RMBS Settlement, the Term Sheets, and the FGIC Settlement Agreement 

was sufficient and effective.  It is further contemplated that the order confirming the Plan 

will contain exculpatory provisions barring any entity from making any claim against the 

                                                 
2
     The Supplemental Tern Sheet was agreed to by the Plan Support Agreement Parties on May 23, 2013, as 

contemplated by the Plan Term Sheet. 
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Plan Support Agreement Parties, including the RMBS Trustees, arising from their 

agreement to enter into the Plan Support Agreement, their consent to the terms in the 

Terms Sheets, or their agreement to support the Plan.  

 
The Supplemental Term Sheet sets forth the approximate percentage of ResCap assets and the 

amounts contributed by AFI that will be distributed under the Plan for the benefit of all the Trusts 

that have Claims.
3
  The allocation of such settlement amounts among the Trusts (the “Allocation”) 

shall be determined by the RMBS Trustees pursuant to the advice of Duff & Phelps, LLC (“Duff & 

Phelps”), the primary financial advisor retained by the RMBS Trustees, and upon which advice the 

RMBS Trustees shall exclusively rely upon for the determination of the Allocation.  For all Trusts 

other than the Original Settlement Trusts, the Buyback Claims will be subject to further review, 

including objections as to the existence or amount of such claims asserted by the Institutional 

Investors (as defined in the Plan Support Agreement).   

Information concerning the methodology to be used by Duff & Phelps to perform the Allocation can 

be found in Annex III and Schedule A to Annex III to the Supplemental Term Sheet, as amended 

from time to time.  Pursuant to the Allocation, the percent recovery on the Claims of any Trust will 

likely vary materially from, and in all cases be lower than, the recovery of other claims allowed 

against the relevant Debtors’ estates.  This variation will be caused by a number of factors including, 

but not limited to: (i) the inclusion in the Allocation of the claims of the Additional Settlement Trusts 

and the inclusion of Cure Claims, none of which were fully factored into the Debtors’ claims models, 

but which are, as a result of the settlement under the Plan Support Agreement, required to be paid out 

of the fixed aggregate allowed claims and recoveries to be received by the Trusts, and (ii) the 

determinations made, and to be made, by Duff & Phelps as required by the RMBS Trust Allocation 

Protocol attached to the Supplemental Term Sheet as Annex III, including Schedule A thereto.   

Please note that, based on each Trust’s Governing Agreements and the facts and circumstances 

surrounding each Trust, each Trust has its own unique claim against one or more of the Debtors.  As 

a result, not all Trusts will be allocated amounts in respect of Cure Claims and not all Additional 

Settlement Trusts will be allocated amounts in respect of Buyback Claims. Further, the amounts 

available for distribution from the estate of each Debtor will differ.  Thus, the amounts recovered by 

each Trust may vary considerably, and some Trusts may not be entitled to any recovery, including 

certain Trusts that are subject to insurance policies issued by certain monoline insurance companies.   

On May 23, 2013, the Debtors filed with the Bankruptcy Court a motion to approve the Plan 

Support Agreement (the “Plan Support Agreement Motion”) and to authorize the RMBS 

Trustees and ResCap to enter into the Plan Support Agreement. Pursuant to the Term Sheets, the 

Bankruptcy Court is to enter an order approving the Plan Support Agreement by no later than 

July 3, 2013.  The hearing on the Plan Support Agreement Motion is scheduled for June 26, 

2013 at 10:00 a.m. (prevailing Eastern Time), and objections, if any, must be filed and 

served by June 19, 2013 at 4:00 p.m. (prevailing Eastern Time).  The Plan Support 

Agreement Motion and any notices and pleadings regarding same are available or will be 

available shortly after they are filed at http://www.rescaprmbssettlement.com, or by contacting 

                                                 
3
   Trusts for which an RMBS Trustee acts as master servicer and for which no other RMBS Trustee acts as trustee 

are identified on Schedule A by an asterisk.  Pursuant to the Plan Support Agreement, any allowed Buyback Claims 

that any such Trusts may have will be included in, and treated consistently with, the Plan Support Agreement.  

Certificateholders of such Trusts should contact their trustees with respect to matters described in this Notice.  
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GCG in the manner described in Section VI, below.  The RMBS Trustees intend to provide evidence 

to support certain findings in the proposed order approving  the Plan Support Agreement Motion.  To 

the extent filed, the RMBS Trustees’ additional evidence will be available at 

http://www.rescaprmbssettlement.com and from GCG not less than fourteen  (14) days before 

the hearing on the Plan Support Agreement Motion.  

Pursuant to the Plan Support Agreement, if Certificateholders do not desire the Trusts in 

which they hold Certificates to be bound by the Plan Support Agreement and the Term 

Sheets, they have the option, if they meet the requirements set forth in the applicable 

Governing Agreements, to issue a direction, which shall include an indemnity satisfactory 

to the applicable RMBS Trustee, directing the RMBS Trustee to withdraw its execution of 

the Plan Support Agreement in respect of the applicable Trust.  Any direction and 

indemnity must be in a form satisfactory to the applicable RMBS Trustee and must be 

received by such RMBS Trustee on or before June 19, 2013.  Any Certificateholder that 

intends to issue such a direction is strongly urged to contact the relevant RMBS Trustee as 

soon as possible.  If the Plan Support Agreement is approved by the Bankruptcy Court, the 

RMBS Trustees will vote in favor of the Plan on behalf of each Trust, and the 

Certificateholders will be precluded from providing contrary direction to the RMBS 

Trustees with respect to the Plan. 

Upon acceptance by the RMBS Trustee of any Trust of a valid and satisfactory direction to 

withdraw its execution of the Plan Support Agreement, that RMBS Trustee shall withdraw its 

execution of the Plan Support Agreement on behalf of such Trust and such Trust will no longer 

be subject to the Plan Support Agreement.  The relevant RMBS Trustee may determine not to 

accept such an instruction for a number of reasons, including, but not limited to, its 

determination that (a) Certificateholders having greater voting rights in such Trust have 

indicated, in a manner satisfactory to such RMBS Trustee, their support for the Plan 

Support Agreement, (b) the indemnification tendered is insufficient in any respect, or (c) 

the direction tendered is not in the best interests of the Trust.  Any claims of a withdrawing 

Trust against the Debtors must be pursued individually against the appropriate Debtors.   

Even if the Certificateholders provide a valid direction to the RMBS Trustees to withdraw 

their execution of the Plan Support Agreement in respect of the applicable Trust, the Plan 

Proponents (as defined in the Plan Support Agreement) may still seek confirmation of the 

Plan that provides the same treatment of that Trust’s Claims as set forth in the Plan 

Support Agreement.  Certificateholders who provide a valid direction to the RMBS 

Trustees to withdraw their execution of the Plan Support Agreement will maintain their 

ability to object to the treatment of the applicable Trust’s Claims under the Plan, although 

the Bankruptcy Court may find that such Certificateholders lack standing to object.  

Certificateholders may also individually object to the Plan Support Agreement by filing 

and serving an objection to the Plan Support Agreement Motion by June 19, 2013 at 4:00 

p.m. (prevailing Eastern Time) pursuant to the terms of the Plan Support Agreement 

Motion and any accompanying notices filed regarding the Plan Support Agreement  

Motion.   
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If a Certificateholder (a) does not file a timely objection to the Plan Support Agreement, (b) 

files a timely objection that is overruled by the Bankruptcy Court, or (c) does not timely issue a 

valid direction and indemnity to its respective RMBS Trustee to withdraw its execution of the 

Plan Support Agreement with respect to any Trust, and the Plan Support Agreement is 

approved by the Bankruptcy Court, the Certificateholder will be bound by the the Plan 

Support Agreement and the Plan once it is confirmed and becomes effective, including with 

respect to its recovery, if any, in respect of its Certificates pursuant to the Allocation and with 

respect to the releases as set forth in the Term Sheets. 

CERTIFICATEHOLDERS ARE URGED TO REVIEW THE PLAN SUPPORT 

AGREEMENT AND TERM SHEETS CAREFULLY AND TO CONSULT WITH THEIR 

ADVISORS. 

III. The FGIC Settlement Agreement 

The Plan Support Agreement incorporates a settlement agreement (the “FGIC Settlement 

Agreement”) dated May 23, 2013, pursuant to which ResCap, FGIC, The Bank of New York 

Mellon and the Bank of New York Mellon Trust Company, N.A., US Bank National 

Association, Wells Fargo Bank, N.A., and Law Debenture Trust Company of New York 

(collectively, the “FGIC Trustees”) as trustees or separate trustees under certain Trusts (the 

“FGIC Trusts”) as set forth in the FGIC Settlement Agreement (as defined below) (collectively, 

the “FGIC Settlement Parties”) settled their claims against each other, including the claims of 

the FGIC Trusts against FGIC for claims under the insurance policies issued by FGIC (the 

“Policies”) in respect of the FGIC Trusts.
4
  Pursuant to the terms of the FGIC Settlement 

Agreement, among other things, (a) each FGIC Settlement Party shall release the other FGIC 

Settlement Parties in respect of the Policies and other Policy Agreements (as defined in the FGIC 

Settlement Agreement), (b) FGIC will pay to the FGIC Trusts certain amounts in settlement of 

the FGIC Trusts’ claims against FGIC as set forth in the FGIC Settlement Agreement, (c) the 

FGIC Trustees shall release the Debtors in respect of Origination-Related Provisions (as defined 

in the FGIC Settlement Agreement), (d) the Policies and other Policy Agreements will be 

commuted, (e) FGIC will not be liable for any further payments under the Policies and other 

Policy Agreements, and (f) the FGIC Trusts will no longer make premium, reimbursement, or 

other payments to FGIC.  Copies of the FGIC Settlement will be made available on or after May 

29, 2013 at http://www.rescaprmbssettlement.com or from GCG by contacting GCG in the 

manner described in Section VI, below.  

By May 29, 2013, an affirmation (the “Affirmation”) in support of a motion seeking approval of  

the FGIC Settlement Agreement will be filed in the New York State Supreme Court with 

jurisdiction over FGIC’s rehabilitation proceeding (the “State Court”), and by June 4, 2013, a 

motion to approve the FGIC Settlement Agreement (the “FGIC Motion”) will be filed in the 

Bankruptcy Court.  The FGIC Settlement Agreement shall not become effective unless and until 

it is approved by the Bankruptcy Court and the State Court.  In the Bankruptcy Court, the notice 

filed regarding the FGIC Motion will include the hearing date on the FGIC Motion and the 

                                                 
4
  The Supplemental Term Sheet sets forth the  terms of any settlements with the other monoline insurance 

companies that are among the Plan Support Agreement Parties.  To the extent monoline insurance companies are not 

parties to the Plan Support Agreement, the Trusts reserve any and all claims against them.   
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procedures for objecting to same.  The FGIC Settlement Agreement, the FGIC Motion, the 

Affirmation, and any notices will be available once they have been filed at 

http://www.rescaprmbssettlement.com or from GCG by contacting GCG in the manner 

described in Section VI, below.   

Any Certificateholder of a FGIC Trust may object to the approval of the FGIC Settlement 

Agreement in the Bankruptcy Court pursuant to the terms of the FGIC Motion.  Any 

Certificateholder of a FGIC Trust also might have an opportunity in the State Court to 

object to the Affirmation and approval of the FGIC Settlement Agreement.   

If a Certificateholder of a FGIC Trust does not file a timely objection to the FGIC Settlement 

Agreement Motion or if such Certificateholder’s  timely objection is overruled, so long as the 

FGIC Settlement Agreement  and the Plan Support Agreement are approved by the 

Bankruptcy Court and the State Court, and the Bankruptcy Court confirms the Plan, such 

Certificateholder will be bound by the terms of the FGIC Settlement Agreement.  

CERTIFICATEHOLDERS OF A FGIC TRUST ARE URGED TO CAREFULLY 

REVIEW THE FGIC SETTLEMENT AGREEMENT ONCE IT IS AVAILABLE AND 

TO CONSULT WITH THEIR ADVISORS. 

IV. Other RMBS Trusts that Have an Insurance Policy with a Monoline Insurance 

Company. 

Pursuant to the Plan Support Agreement and the Term Sheets, any RMBS Trust that has an 

insurance policy with a Monoline (as defined in the Plan Support Agreement) reserves the ability 

to enforce its rights, in the Bankruptcy Court or otherwise, against any Monoline (other than 

FGIC) that does not, in the future, perform in accordance with an insurance policy for the benefit 

of that Trust. 

V. This Notice Is a Summary. 

This Notice is not intended as, nor does not provide, a detailed restatement of the Plan Support 

Agreement, the Term Sheets, the RMBS Settlement or the FGIC Settlement Agreement, relevant 

law or relevant legal procedures.  The RMBS Trustees, do not intend to send any further notices 

with respect to the matters addressed herein, and Certificateholders and other potentially 

interested persons are urged to review carefully the Plan Support Agreement, the Term Sheets, 

the FGIC Settlement Agreement, any related notices, and other related pleadings that have been 

filed, and that subsequently may be filed, in the Chapter 11 Cases, and to consult with their own 

legal and financial advisors.  

VI. Other Sources of Information. 

The Committee appointed in the Chapter 11 Cases has established an official website (the 

“Committee Website”), on which basic information concerning the Chapter 11 Cases has been 

posted, including, but not limited to, relevant contact information, upcoming dates and deadlines, 

statements and schedules filed by ResCap and a list of answers to frequently asked questions.  

The Committee Website can be reached at http://dm.epiq11.com/RES/Project. 

12-12020-mg    Doc 4438-1    Filed 07/31/13    Entered 07/31/13 17:03:05    Exhibit    
 Pg 240 of 266

http://www.rescaprmbssettlement.com/
http://dm.epiq11.com/RES/Project


 
 
 
  

8 

Information relevant to the Plan Support Agreement Motion, the Plan, the Affirmation, the FGIC 

Settlement Agreement, and any notices thereof will be available at 

http://www.rescaprmbssettlement.com, which will be updated regularly with related material 

documents filed or orders entered by the Bankruptcy Court or the State Court.  If a 

Certificateholder has any questions or would like to request copies of any of the relevant 

documents, Certificateholders may call GCG at (866) 241-7538 in the United States, +1 (202) 

470-4565 outside the United States, or send an email to questions@ 

rescaprmbssettlement.com.   

Certificateholders may also obtain any documents filed with the Bankruptcy Court in the Chapter 

11 Cases by visiting ResCap’s claims agent website at http://www.kccllc.net/rescap, or by 

logging on to PACER at https://www.uscourts.gov (a small fee is charged for this service).  

Documents filed in the Chapter 11 Cases may also be viewed during normal business hours at 

the Clerk’s Office of the Bankruptcy Court, located at One Bowling Green, New York, New 

York 10004. 

Inquiries with respect to any particular Trust for which The Bank of New York Mellon, The 

Bank of New York Mellon Trust Company, N.A., Deutsche Bank National Trust Company, 

Deutsche Bank Trust Company Americas, or US Bank National Association, Wells Fargo Bank, 

N.A., serves as RMBS Trustee may be directed to the RMBS Trustee for such Trust using the 

“RMBS Trustee Contact Information” for such RMBS Trustee at 

http://www.rescaprmbssettlement.com.  With respect to those Trusts for which HSBC Bank 

USA, N.A. serves as RMBS Trustee, inquiries may be directed to 

US.CTLA.Structured.Unit@us.hsbc.com.  With respect to those Trusts for which Law 

Debenture Trust Company of New York serves as RMBS Trustee, inquires may be directed to 

nytrustco@lawdeb.com.  With respect to all other trusts, Certificateholders of those trusts 

should refer to their respective Governing Agreements for contact information.  

VII. Other Matters. 

Certificateholders and other persons interested in the Trusts should not rely on the RMBS 

Trustees, or on counsel or other advisors retained by the RMBS Trustees, as their sole source of 

information. 

Please note that the foregoing is not intended and should not be construed as investment, 

accounting, financial, legal or tax advice by or on behalf of the RMBS Trustees, or their 

directors, officers, affiliates, agents, attorneys or employees. Each person or entity receiving this 

Notice should seek the advice of its own advisers in respect of the matters set forth herein. 

Please be further advised that each of the RMBS Trustees reserves all of the rights, powers, 

claims and remedies available to it under the Governing Agreements and applicable law. No 

delay or forbearance by an RMBS Trustee to exercise any right or remedy accruing upon the 

occurrence of a default, or otherwise under the terms of the Governing Agreements, other 

documentation relating thereto or under applicable law, shall impair any such right or remedy or 

constitute a waiver thereof or acquiescence therein. 
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Each of the RMBS Trustees expressly reserves its rights under each applicable Governing 

Agreement, including without limitation, its right to recover in full its fees and costs (including, 

without limitation, fees and costs incurred or to be incurred by such RMBS Trustee in 

performing its duties, indemnities owing or to become owing to such RMBS Trustee, 

compensation for such RMBS Trustee’s time spent and reimbursement for fees and costs of 

counsel and other agents it employs in performing its duties or to pursue remedies) and its right, 

prior to exercising any rights or powers in connection with any applicable Governing Agreement 

at the request or direction of any Certificateholder, to receive security or indemnity satisfactory 

to it against all costs, expenses and liabilities which might be incurred in compliance therewith, 

and all rights that may be available to it under applicable law or otherwise. 

Please be advised that with respect to any particular inquiry from individual Certificateholders, 

an RMBS Trustee may conclude that a specific response to such inquiry is not consistent with 

requirements under applicable law and regulation of equal and full dissemination of information 

to all Certificateholders. 

THE BANK OF NEW YORK MELLON, THE BANK OF NEW YORK MELLON TRUST 

COMPANY, N.A., DEUTSCHE BANK NATIONAL TRUST COMPANY, DEUTSCHE 

BANK TRUST COMPANY AMERICAS, U.S. BANK NATIONAL ASSOCIATION, WELLS 

FARGO BANK, N.A., HSBC BANK USA, N.A., AND LAW DEBENTURE TRUST 

COMPANY OF NEW YORK, severally, as trustees, master servicers, and/or indenture trustees 

or separate trustees of the Trusts 
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TIME SENSITIVE NOTICE
REGARDING SETTLEMENT AGREEMENT AMONG THE RESCAP DEBTORS,
FINANCIAL GUARANTY INSURANCE COMPANY AND THE FGIC TRUSTEES

NOTICE IS HEREBY GIVEN BY:

THE BANK OF NEW YORK MELLON,
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.,
U.S. BANK NATIONAL ASSOCIATION,
WELLS FARGO BANK, N.A., AND
LAW DEBENTURE TRUST COMPANY OF NEW YORK

IN THEIR SEVERAL CAPACITIES AS TRUSTEES, INDENTURE TRUSTEES
AND/OR SEPARATE TRUSTEES (COLLECTIVELY, THE “FGIC TRUSTEES” AND
EACH, AN “FGIC TRUSTEE”), TO THE HOLDERS (THE
“CERTIFICATEHOLDERS”) OF CERTIFICATES, NOTES OR OTHER SECURITIES
(COLLECTIVELY, THE “CERTIFICATES”) UNDER THE RESIDENTIAL
MORTGAGE-BACKED SECURITIZATION TRUSTS IDENTIFIED ON SCHEDULE A
TO THIS NOTICE (COLLECTIVELY, THE “FGIC TRUSTS” AND EACH A “FGIC
TRUST”).

THIS NOTICE CONTAINS IMPORTANT TIME-SENSITIVE INFORMATION FOR
CERTIFICATEHOLDERS AND OTHER PERSONS POTENTIALLY INTERESTED IN
THE FGIC TRUSTS. ALL DEPOSITORIES, CUSTODIANS AND OTHER
INTERMEDIARIES RECEIVING THIS NOTICE, AS APPLICABLE, ARE
REQUESTED TO EXPEDITE ITS RE-TRANSMITTAL TO CERTIFICATEHOLDERS
IN A TIMELY MANNER. FAILURE TO ACT PROMPTLY IN COMPLIANCE WITH
THIS PARAGRAPH MAY IMPAIR THE ABILITY OF THE CERTIFICATEHOLDERS
ON WHOSE BEHALF SUCH INTERMEDIARIES ACT TO CONSIDER THE
MATTERS DESCRIBED IN THIS NOTICE IN A TIMELY FASHION.

Dated: June 4, 2013

This notice (the “Notice”) is given to you by the FGIC Trustees under the Pooling and Servicing
Agreements (including Series Supplements and Standard Terms of Pooling and Servicing
Agreements), and Indentures and related Servicing Agreements (collectively, the “Governing
Agreements”) governing the FGIC Trusts. This Notice incorporates by reference the notice
given by the RMBS Trustees (as defined therein) regarding (A) the Plan Support Agreement,
dated May 13, 2013 (the “Plan Support Agreement”), among the ResCap Debtors and the
RMBS Trustees (including the FGIC Trustees), among others, and (B) the Settlement Agreement
among the Debtors, Financial Guaranty Insurance Company and Certain of the RMBS
Trustees(including the FGIC Trustees), dated May 24, 2013 (the “May 24 Notice”). In the event
of any inconsistencies between the May 24 Notice and this Notice, this Notice shall govern.
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Capitalized terms used but not defined herein shall have the meanings assigned to them in the
Governing Agreements or in the FGIC Settlement Agreement, as defined below.

THIS NOTICE CONCERNS A PROPOSED SETTLEMENT OF, AMONG OTHER THINGS,
THE PRESENT AND FUTURE CLAIMS OF THE FGIC TRUSTS AGAINST FINANCIAL
GUARANTY INSURANCE CORPORATION (“FGIC”) UNDER THE INSURANCE
POLICIES (THE “POLICIES”) ISSUED BY FGIC IN RESPECT OF THE TRUSTS.1

IF THE FGIC SETTLEMENT AGREEMENT IS APPROVED BY THE STATE COURT
AND THE BANKRUPTCY COURT, IT WILL BIND EACH APPLICABLE FGIC TRUST
AND THE RELATED CERTIFICATEHOLDERS. THE PROPOSED FGIC SETTLEMENT
AGREEMENT MATERIALLY AFFECTS THE INTERESTS OF THE
CERTIFICATEHOLDERS. THE FGIC TRUSTEES THEREFORE RESPECTFULLY
REQUEST THAT ALL CERTIFICATEHOLDERS AND OTHER NOTICE RECIPIENTS
READ THIS NOTICE AND RELATED MATERIALS CAREFULLY IN CONSULTATION
WITH THEIR LEGAL AND FINANCIAL ADVISORS. CERTIFICATEHOLDERS THAT
DO NOT WANT THE FGIC SETTLEMENT AGREEMENT TO BECOME EFFECTIVE
SHOULD CONSIDER OBJECTING TO ITS APPROVAL IN THE STATE COURT ON OR
BEFORE THE DEADLINE OF JULY 16, 2013 AT 3:00 P.M. (PREVAILING EASTERN
TIME) AND/OR IN THE BANKRUPTCY COURT ON OR BEFORE THE DEADLINE
THAT WILL BE SET ONCE THE NOTICE OF THE MOTION TO APPROVE THE FGIC
SETTLEMENT AGREEMENT IS FILED (SUCH NOTICE IS EXPECTED TO BE FILED
ON OR BEFORE JUNE 7, 2013).2

I. Background--ResCap Bankruptcy Filing and FGIC Rehabilitation Proceeding.

On May 14, 2012, Residential Capital, LLC, and certain of its direct and indirect subsidiaries
(collectively, “ResCap” or the “Debtors”) filed voluntary petitions under Chapter 11 of the
United States Bankruptcy Code (the “Bankruptcy Code”) in the United States Bankruptcy
Court for the Southern District of New York (the “Bankruptcy Court”) (In re Residential
Capital, LLC, Case No. 12-12020 (MG) and related cases) (collectively, the “Chapter 11
Cases”). To obtain information regarding the Chapter 11 Cases, please see Section VI, below.

Pursuant to an order dated June 28, 2012, the Supreme Court of the State of New York (the
“State Court”) appointed Benjamin M. Lawsky, Superintendent of Financial Services of the
State of New York, as rehabilitator (the “Rehabilitator”) of FGIC in the rehabilitation
proceeding styled In the Matter of the Rehabilitation of Financial Guaranty Insurance Company,
Index No. 401265/2012 (the “Rehabilitation Proceeding”).

1 Terms not otherwise defined in these initial summary paragraphs are defined below.
2 When the notice of the motion seeking Bankruptcy Court approval of the FGIC Settlement Agreement (the
“FGIC Motion”) is filed with the Bankruptcy Court, it will be available at
http://www.rescaprmbssettlement.com, or from The Garden City Group (“GCG”) by contacting GCG in the
manner described in Section VI, below, and other means as set forth in Section VI. Any Certificateholder of a FGIC
Trust may object to the approval of the FGIC Settlement Agreement in the Bankruptcy Court pursuant to the terms
of the FGIC Motion.
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II. The FGIC Settlement Agreement.

On May 23, 2013, ResCap, FGIC, and the FGIC Trustees as trustees or separate trustees under
the FGIC Trusts, and certain other parties (collectively, the “FGIC Settlement Parties”) entered
into a settlement agreement (the “FGIC Settlement Agreement”) pursuant to which the FGIC
Settlement Parties settled their claims against each other, including the claims of the FGIC Trusts
against FGIC for claims under the Policies under which FGIC insured the payment of principal
and interest owing on certain of the Certificates. According to the terms of the FGIC Settlement
Agreement, among other things, (a) each FGIC Settlement Party shall release the other FGIC
Settlement Parties in respect of the Policies and other Policy Agreements (as defined in the FGIC
Settlement Agreement), including the release by the FGIC Trusts of current claims in the amount
of at least $789 million, and future claims against FGIC, (b) FGIC will pay to the FGIC Trusts
for distribution to Certificateholders holding Certificates insured by the Policies cash in the
aggregate amount of $253.3 million in settlement of the FGIC Trusts’ claims against FGIC, (c)
the FGIC Trustees shall release the Debtors in respect of Origination-Related Provisions (as
defined in the FGIC Settlement Agreement), (d) FGIC will not be liable for any further payments
under the Policies and other Policy Agreements, and (e) the FGIC Trusts will no longer make
premium, reimbursement, or other payments to FGIC.3 Copies of the FGIC Settlement may be
obtained at http://www.rescaprmbssettlement.com, at www.fgicrehabilitation.com or from
GCG by contacting GCG in the manner described in Section VI, below.

In accordance with the allocation methodology set forth in Exhibit F to the FGIC Settlement
Agreement, the FGIC Trustees, in consultation with their advisors, will have sole and exclusive
authority to determine the share of the $253.3 million payable to each FGIC Trust and the
allocation of such share among the CUSIPs issued by each such FGIC Trust that are insured by a
Policy. On or before July 3, 2013, the FGIC Trustees will notify FGIC in writing of the cash
amount that FGIC shall pay to each FGIC Trust once the FGIC settlement is effective.

As of July 3, 2013, the FGIC Trustees will make available to any Certificateholders holding
Certificates insured by a Policy information as to the cash amount that FGIC will pay to
the FGIC Trust(s) that issued such Certificates, provided that any such Certificateholder
submits a proper request for such information to the FGIC Trustee(s) for such FGIC
Trust(s), and provides appropriate verification of its holdings.

3
Pursuant to the FGIC Settlement Agreement, FGIC will receive an allowed claim against certain of the Debtors in

the aggregate amount of (i) approximately $934 million, if the chapter 11 plan contemplated by the Plan Support
Agreement attached to the FGIC Settlement Agreement as Exhibit C goes effective, or (ii) $596.5 million, if the
Plan Support Agreement is terminated in accordance with its terms and the chapter 11 plan contemplated thereby
does not go effective, subject to FGIC’s right to assert a claim against each of three of the Debtors, in each case up
to the amount of $596.5 million. FGIC has agreed under the Plan Support Agreement to cap its recovery from
ResCap under (i), above, to $206.5 million. For more information on the Plan Support Agreement, please review
the May 24 Notice.
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CERTIFICATEHOLDERS OF A FGIC TRUST ARE URGED TO REVIEW
CAREFULLY THE FGIC SETTLEMENT AGREEMENT AND TO CONSULT WITH
THEIR ADVISORS.

III. The Rehabilitation Proceeding and Related Deadlines.

On May 29, 2013, an affirmation (the “Affirmation”) in support of the Rehabilitator’s motion
for an order approving the FGIC Settlement Agreement and relevant portions of the Plan Support
Agreement was filed in the State Court. On May 30, 2013, the State Court entered an order to
show cause (the “Order to Show Cause”) setting forth a schedule of deadlines and the date of a
hearing to consider approval of the FGIC Settlement Agreement and relevant portions of the Plan
Support Agreement (the “State Court Hearing”). Copies of the Affirmation and the Order to
Show Cause may be obtained at www.fgicrehabilitation.com, at
http://www.rescaprmbssettlement.com or from GCG by contacting GCG in the manner
described in Section VI, below. Pursuant to the Order to Show Cause, the State Court Hearing
will take place on August 6, 2013 at 10:00 a.m. at IAS Part 36, Room 428, thereof, at the
Courthouse located at 60 Centre Street, New York, New York.

Any Certificateholder objecting to any aspect of the FGIC Settlement Agreement must file
an objection with the State Court, and serve a copy of such objection via email upon
gary.holtzer@weil.com and joseph.verdesca@weil.com, attorneys for the Rehabilitator, so
that such objection is received on or before July 16, 2013 at 3:00p.m. (the “State Court
Objection Deadline”).

If no objection is filed on or before the State Court Objection Deadline, pursuant to the Order to
Show Cause, the State Court may approve the FGIC Settlement Agreement without holding the
State Court Hearing.4

IV. Certificateholders Can Object to the FGIC Settlement Agreement.

Any Certificateholder objecting to any aspect of the FGIC Settlement Agreement can file an
objection with the Bankruptcy Court as set forth in footnote 2, above, and/or in the State
Court as set forth in Section III, above. If a Certificateholder of a FGIC Trust does not file a
timely objection to the FGIC Settlement Agreement in the Bankruptcy Court or Rehabilitation
Proceeding or if such Certificateholder’s timely objection(s) are overruled, so long as the
FGIC Settlement Agreement is approved by the Bankruptcy Court and the State Court, such
Certificateholder will be bound by the terms of the FGIC Settlement Agreement.5 If approved

4 As noted in footnote 2, above, Certificateholders of a FGIC Trust may also object to the FGIC Motion in the
Bankruptcy Court.
5 Note that Bankruptcy Court approval of a plan of reorganization for the Debtors is not a condition to the
effectiveness of the FGIC Settlement Agreement. By its terms, the FGIC Settlement Agreement will become
effective if and when both the Bankruptcy Court and the Rehabilitation Court have entered final orders approving it.
The May 24 Notice incorrectly stated that the Bankruptcy Court approval of a plan of reorganization for the Debtors
was a condition to the effectiveness of the FGIC Settlement Agreement.

12-12020-mg    Doc 4438-1    Filed 07/31/13    Entered 07/31/13 17:03:05    Exhibit    
 Pg 247 of 266



SK 03687 0119 1385897 v5

5

by the Bankruptcy Court and the State Court, all Certificateholders holding Certificates
insured by FGIC’s Policies, and any other persons or entities who received this Notice, will be
bound by the FGIC Settlement Agreement and the settlements, releases and discharges
contained therein, regardless of whether any Certificateholder or other person or entity
appeared before the Bankruptcy Court and/or at the State Court Hearing or submitted an
objection.

Certificateholders should review with their advisors the relevant Governing Agreements and
any applicable orders that have been entered by the State Court, including the Order of
Rehabilitation, dated June 28, 2012, to determine what legal position, if any, they intend to
assert.

V. This Notice Is a Summary.

This Notice is not intended as, nor does it provide, a detailed restatement of the FGIC Settlement
Agreement, relevant law or relevant legal procedures. The FGIC Trustees do not intend to send
any further notices with respect to the matters addressed herein, and Certificateholders and other
potentially interested persons are urged to review carefully the FGIC Settlement Agreement, any
related notices, and other related pleadings that have been filed, and that subsequently may be
filed, in the Chapter 11 Cases and in the Rehabilitation Proceeding, and to consult with their own
legal and financial advisors.

VI. Other Sources of Information.

Information relevant to the FGIC Settlement Agreement, the Plan Support Agreement, and any
notices thereof will be available at http://www.rescaprmbssettlement.com, which will be
updated regularly with related material documents filed or orders entered by the Bankruptcy
Court and the State Court. Certificateholders may also access documents filed in the
Rehabilitation Proceeding at www.fgicrehabilitation.com. If a Certificateholder has any
questions or would like to request copies of any of the relevant documents, Certificateholders
may call GCG at (866) 241-7538 in the United States, +1 (202) 470-4565 outside the United
States, or send an email to questions@ rescaprmbssettlement.com.

Certificateholders may also obtain any documents filed with the Bankruptcy Court in the Chapter
11 Cases by visiting ResCap’s claims agent website at http://www.kccllc.net/rescap, or by
logging on to PACER at https://www.uscourts.gov (a small fee is charged for this service).
Documents filed in the Chapter 11 Cases may also be viewed during normal business hours at
the Clerk’s Office of the Bankruptcy Court, located at One Bowling Green, New York, New
York 10004.

The Committee appointed in the Chapter 11 Cases has established an official website (the
“Committee Website”), on which basic information concerning the Chapter 11 Cases has been
posted, including, but not limited to, relevant contact information, upcoming dates and deadlines,
statements and schedules filed by ResCap and a list of answers to frequently asked questions.
The Committee Website can be reached at http://dm.epiq11.com/RES/Project.
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Inquiries with respect to any particular FGIC Trust for which The Bank of New York Mellon,
The Bank of New York Mellon Trust Company, N.A., U.S. Bank National Association, or Wells
Fargo Bank, N.A. serves as FGIC Trustee may be directed to the FGIC Trustee for such FGIC
Trust using the “RMBS Trustee Contact Information” for such FGIC Trustee at
http://www.rescaprmbssettlement.com. With respect to those FGIC Trusts for which Law
Debenture Trust Company of New York serves as separate FGIC Trustee, inquiries may be
directed to nytrustco@lawdeb.com. With respect to all other trusts, Certificateholders of those
trusts should refer to their respective Governing Agreements for contact information.

VII. Other Matters.

Certificateholders and other persons interested in the FGIC Trusts should not rely on the FGIC
Trustees, or on counsel or other advisors retained by the FGIC Trustees, as their sole source of
information.

Please note that the foregoing is not intended and should not be construed as investment,
accounting, financial, legal or tax advice by or on behalf of the FGIC Trustees, or their directors,
officers, affiliates, agents, attorneys or employees. Each person or entity receiving this Notice
should seek the advice of its own advisers in respect of the matters set forth herein.

Please be further advised that each of the FGIC Trustees reserves all of the rights, powers, claims
and remedies available to it under the Governing Agreements and applicable law. No delay or
forbearance by an FGIC Trustee to exercise any right or remedy accruing upon the occurrence of
a default, or otherwise under the terms of the Governing Agreements, other documentation
relating thereto or under applicable law, shall impair any such right or remedy or constitute a
waiver thereof or acquiescence therein.

Each of the FGIC Trustees expressly reserves its rights under each applicable Governing
Agreement, including without limitation, its right to recover in full its fees and costs (including,
without limitation, fees and costs incurred or to be incurred by such FGIC Trustee in performing
its duties, indemnities owing or to become owing to such FGIC Trustee, compensation for such
FGIC Trustee’s time spent and reimbursement for fees and costs of counsel and other agents it
employs in performing its duties or to pursue remedies) and its right, prior to exercising any
rights or powers in connection with any applicable Governing Agreement at the request or
direction of any Certificateholder, to receive security or indemnity satisfactory to it against all
costs, expenses and liabilities which might be incurred in compliance therewith, and all rights
that may be available to it under applicable law or otherwise.
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Please be advised that with respect to any particular inquiry from individual Certificateholders, a
FGIC Trustee may conclude that a specific response to such inquiry is not consistent with
requirements under applicable law and regulation of equal and full dissemination of information
to all Certificateholders.

THE BANK OF NEW YORK MELLON, THE BANK OF NEW
YORK MELLON TRUST COMPANY, N.A., U.S. BANK

NATIONAL ASSOCIATION, WELLS FARGO BANK, N.A.,
AND LAW DEBENTURE TRUST COMPANY OF NEW YORK,
severally, as trustees, and/or indenture trustees or separate trustees

of the FGIC Trusts
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Financial Guaranty Insurance Company (the “Company” or “FGIC”), a wholly owned subsidiary of FGIC Corporation 
(“FGIC Corp.”),  is a New York stock insurance corporation regulated by the New York State Department of Financial 
Services (the “NYSDFS”), which assumed the functions and authority of the New York State Insurance Department 
(the “NYSID”) on October 3, 2011. The Company provided financial guaranty insurance and other forms of credit 
enhancement for public finance and structured finance obligations. 

On June 28, 2012, the Supreme Court of New York signed an order of Rehabilitation appointing the Superintendent of 
the New York State Department of Financial Services ("the Superintendent") as Rehabilitator of FGIC.  On September 
27, 2012, the Superintendent filed a proposed Plan of Rehabilitation for FGIC with the Supreme Court of the State of 
New York. Additional information about the rehabilitation proceeding is available at 
www.fgicrehabilitation.com

This Operating Review should be read in conjunction with the Statutory-Basis Financial Statements of FGIC and the 
Statutory Statements of FGIC filed with the NYSDFS.  These can be accessed at 
www.fgic.com/investorrelations/financialreports/. 

Company Contact Information
Investor Relations 
(212) 312-2776
www.fgic.com

Financial Guaranty Insurance Company
125 Park Avenue
New York, NY 10017
(212) 312-3000
(800) 352-0001
www.fgic.com

 2013 Financial Guaranty Insurance Company

First Quarter 2013

Company Profile

FGIC
Quarterly Operating Review

Financial Guaranty Insurance Company 
Quarterly Operating Review 
First Quarter 2013 
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2012 2011 2010

Summary of Statutory (SAP) Income Data:
Gross direct and assumed premiums written. . . . . . . . . . . . . . .                                                                                                      46.7$            58.7$                 89.6$            
Net premiums earned. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                                      70.9              131.1                 97.6              
Net investment income. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                                      47.0              38.0                   45.3              
Losses and loss adjustment expenses incurred. . . . . . . . . . . .                                      977.6            (1,381.6)             (943.1)           
Ceding commission (expense) income. . . . . . . . . . . . . . . . . . . .                              (8.0)               (3.4)                    1.0                 
Operating expenses. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                             (45.5)             (53.2)                  (66.5)             
Net loss. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                               1,066.5         (1,248.7)             (790.2)           

Summary of SAP Balance Sheet Data:
Total cash and investments. . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                                            2,003.5         2,032.5              1,884.0         
Total assets. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                                 2,020.8         2,049.3              1,898.9         
Unearned premium reserve. . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                                        172.2            170.7                 230.7            
Loss and loss adjustment expense reserve. . . . . . . . . . . . . . . .                                                                                                3,896.4         4,992.9              3,541.6         
Contingency reserves. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                                     543.8            429.1                 321.1            
Redeemable preferred stock. . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                                              300.0            300.0                 300.0            
Total capital and (deficit) surplus. . . . . . . . . . . . . . . . . . . . . . . .                                                                                              (2,610.9)        (3,567.1)             (2,227.1)        

Summary of Other Statutory Data:
Net par outstanding . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                                     31,440.4       42,259.4            55,553.8       
Net debt service outstanding. . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                                       46,538.2$     60,001.6$          86,798.0$     

(1) Certain prior year amounts have been reclassified to conform to the 2012 presentation.

ANNUAL FINANCIAL AND STATISTICAL DATA (1)

(Dollars in Millions)

Financial Guaranty Insurance Company 
Quarterly Operating Review 
First Quarter 2013 
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Year End
2013 2012 2012

SAP Statements of Operations:
Gross direct and assumed premiums written. . . . . . . . . . . . . . . . . . . . . . . . .                                                                                    9.2$              12.2$           46.7$             
Net premiums written (2). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                             19.6              13.3             72.4               
Net premiums earned. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                             21.4              22.4             70.9               
Losses and loss adjustment (expenses)/releases incurred. . . . . . . . . . . . . . .                                                                                           (109.2)           (169.3)          977.6             
Operating expenses. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                            (10.1)             (15.3)            (45.5)             
Ceding commission (expense) income. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                                  (0.2)               (0.3)              (8.0)               
Underwriting loss. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                           (98.1)             (162.5)          995.0             
Net investment income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                             12.2              11.1             47.0               
Net investment realized gains. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                         (3.3)               (0.4)              5.2                 
Other income. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                          2.8                4.6               19.0               
Gain (Loss) before income taxes. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                                  (86.4)             (147.2)          1,066.1          
Income tax (benefit) expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                              0.1                (0.5)              (0.3)               
Net gain (loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                             (86.5)             (146.7)          1,066.5          

 
 

SAP Statements of Changes in Capital and Surplus:  
Balance at January 1, . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                            (2,610.9)        (3,567.1)       (3,567.1)         
Net gain (loss). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                             (86.5)             (146.7)          1,066.5          
Change in non-admitted assets. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                                (1.2)               0.1               2.0                 
Change in contingency reserves. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                               (26.2)             (29.3)            (114.8)            
Change in net unrealized (losses) gains . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                                    2.8                -               -                
Other changes in capital and surplus (3). . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                                 (4.1)               0.5               2.5                 
Balance at End of Period. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                           (2,726.1)        (3,742.5)       (2,610.9)         

SAP Balance Sheet:
Total cash and investments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                            2,056.8         2,036.2        2,003.5          
Accrued investment income. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                             17.5              14.0             14.4               
Other assets. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                       3.3                3.9               3.0                 
     Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                         2,077.5         2,054.0        2,020.8          

Unearned premiums. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                           170.4            161.6           172.2             
Loss and loss adjustment expense reserves. . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                                 4,044.3         5,157.5        3,896.4          
Contingency reserves. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                          570.0            458.3           543.8             
Other liabilities. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                      18.8              19.1             19.3               
Total liabilities. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                      4,803.5         5,796.5        4,631.7          
Common stock. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                         15.0              15.0             15.0               
Redeemable preferred stock  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                          300.0            300.0           300.0             
Paid-in surplus. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                        439.9            439.9           439.9             
Unassigned deficit. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                        (3,481.0)        (4,497.4)       (3,365.8)         
Total capital and deficit. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                          (2,726.1)        (3,742.5)       (2,610.9)         

(1)

(2)

(3) Other changes include changes in foreign exchange and changes in the provision for unauthorized reinsurance.
Gross direct and assumed premiums written less written premiums ceded to reinsurers. 

Three Months Ended

(Dollars in Millions)

SELECTED FINANCIAL INFORMATION (1)

Certain prior year amounts have been reclassified to conform to the 2013 presentation. 
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Nine months ended:
23.06      
29.91      
25.45      
22.03      

 
Five years ended:  

78.66      
53.47      
40.26      
20.88      
6.65        
2.73        
0.01        

(1)

     December 31, 2021. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                     
     December 31, 2026. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                     

     December 31, 2016 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                    

     December 31, 2013 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .        

FUTURE PREMIUMS TO BE COLLECTED (1)

(Dollars in Millions) 

     December 31, 2015 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                    

Premium Expected 
to be collected as of 

March 31, 2013

     December 31, 2014. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                     

     December 31, 2031. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                     
     December 31, 2036 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .        

The Company's expected premium reflects the impact of transactions closed prior to March 31, 2013; however it 
does not reflect the potential impact, if any, of ongoing commutation, settlement and restructuring efforts by the 
Company subsequent to March 31, 2013.

     December 31, 2046 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .        
     December 31, 2051 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .        

     December 31, 2041. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                     

Financial Guaranty Insurance Company 
Quarterly Operating Review 
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March 31, December 31,
2013 2012

Fixed income securities: (1)

Long-Term 
Municipal obligations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                            $845.0 $776.9
U.S. government obligations . . . . . . . . . . . . . . . . . . . . . . . .                                                           48.2               49.1               
Foreign government obligations. . . . . . . . . . . . . . . . . . . . . .                                                                 30.8               32.4               
Mortgage and asset-backed securities . . . . . . . . . . . . . . . .                                   435.0             383.8             
Corporate 176.6             152.3             
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                             -                   -                   

Subtotal. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .         1,535.6          1,394.5          
Short-term  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                581.6             676.7             
Total. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                           $2,117.2 $2,071.1

March 31, December 31,
Rating (2) 2013 2012

AAA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                      19.5% 21.9%
AA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                    63.1% 60.7%
A . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                    17.3% 16.9%
BBB. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                    0.1% 0.5%
NIG . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                    0.0% 0.0%
NR . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                     0.0% 0.0%

 100.0% 100.0%

(1)

(2) Ratings represent S&P classifications. If unavailable, Moody's ratings are used. 

INVESTMENT PORTFOLIO 
(Dollars in Millions)

Investment values reflect fair market value.
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March 31, December 31,
2013 2012

Loss & LAE Reserve, net balance at beginning of period. . . .                        $3,896.4 $4,992.9

Incurred Related To  
Current Period. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                         -               2.7           
Prior Periods. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                        109.2                 (980.3)      

Total Incurred. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                                       109.2                 (977.6)      

Paid (Recoveries) Related To
Current Period. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                         -               -     
Prior Periods. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                        (38.6)                  118.9       

Total Paid (recoveries). . . . . . . . . . . . . . . . . . . . . . . . . . .                                                 (38.6)            118.9 

Loss & LAE Reserve, net balance at end of period. . . . . . . . .                                $4,044.3 $3,896.4

STATUTORY LOSS AND LOSS ADJUSTMENT EXPENSE RESERVES
(Dollars in Millions)
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$ % of Total
Financial 
Guaranty

Insured Portfolio by Bond Type

Public Finance
General obligation. . . . . . . . . . . . . . . .                                                                                                            $3,039.5 9.6% $3,039.5 
Leases. . . . . . . . . . . . . . . . . . . . . . . .                                                                                                    $1,747.9 5.5% $1,747.9 
Healthcare. . . . . . . . . . . . . . . . . . . . .                                                                                                       $277.4 0.9% $277.4 
Other Tax Back. . . . . . . . . . . . . . . . . .                                                                                                          $1,033.0 3.3% $1,033.0 
Global Utilities. . . . . . . . . . . . . . . . . . .                                                                                                         $2,034.2 6.4% $2,034.2 
Transportation. . . . . . . . . . . . . . . . . . .                                                                                                         $4.1 0.0% $4.1 
Higher Education. . . . . . . . . . . . . . . .                                                                                                            $62.4 0.2% $62.4 
Project Finance. . . . . . . . . . . . . . . . . .                                                                                                          $692.7 2.2% $692.7 
Housing. . . . . . . . . . . . . . . . . . . . . . . .                                                                                                    $619.6 2.0% $619.6 
Other Public Finance. . . . . . . . . . . . .                                                                                                               $2,318.3 7.3% $2,318.3 

Total U.S Public Finance. . . . . . . . . . . . .                                                                                                               11,829.0 37.4% 11,829.0

Structured Finance
AUTO ABS. . . . . . . . . . . . . . . . . . . . . 5.8 0.0% 5.8
CDO – ABS. . . . . . . . . . . . . . . . . . . . .                                                                                                       201.3 0.6% 201.3
CDO/CLO. . . . . . . . . . . . . . . . . . . . . .                                                                                                      144.3 0.5% 144.3
Insurance. . . . . . . . . . . . . . . . . . . . . .  181.0 0.6% 181.0
Other Structured Finance. . . . . . . . . 381.4 1.2% 381.4
Pooled Aircraft/Aircraft Engines. . . . 1,597.6 5.1% 1,597.6
Receivables. . . . . . . . . . . . . . . . . . . . 86.1 0.3% 86.1
RMBS. . . . . . . . . . . . . . . . . . . . . . . . . . 12,523.0 39.6% 12,523.0
Student Loan. . . . . . . . . . . . . . . . . . .   250.0 0.8% 250.0

Total U.S Structured Finance. . . . . . . . . .                                                                                                                  15,370.4 48.6% 15,370.4

International Finance (2)
Airports. . . . . . . . . . . . . . . . . . . . . . . .            0.0 0.0% 0.0
Corporate Obligation. . . . . . . . . . . . . .                      237.5 0.8% 237.5
Sovereign. . . . . . . . . . . . . . . . . . . . . .              143.2 0.5% 143.2
Sub-Sovereign. . . . . . . . . . . . . . . . . .                  274.4 0.9% 274.4
Utility. . . . . . . . . . . . . . . . . . . . . . . . . .          561.8 1.8% 561.8
Toll Road. . . . . . . . . . . . . . . . . . . . . .              12.8 0.0%                     12.8 
Project Finance. . . . . . . . . . . . . . . . . . 2,943.3 9.3%                2,943.3 
CDO/CLO. . . . . . . . . . . . . . . . . . . . . . .                         -   0.0%                         -   
Other Structured Finance. . . . . . . . . 222.1 0.7%                   222.1 

Total International. . . . . . . . . . . . . . . . . . .                                                                                                         4,395.2 13.9% 4,395.2

Total. . . . . . . . . . . . . . . . . . . . . .                                                                                                      $31,594.7 100.0% $31,594.7 

(1)

(2)

INSURED PORTFOLIO BY BOND TYPE AND GEOGRAPHY 
(Dollars in Millions)

The Company's exposure reflects the impact of transactions closed prior to March 31, 2013; however it does not 
reflect the potential impact, if any, of ongoing commutation, settlement and restructuring efforts by the Company 
subsequent to March 31, 2013.

USD equivalent using March 31, 2013 exchange rates.

Net Par Outstanding (1)
March 31, 2013
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Pre-2004 2004 2005 2006 2007 Total

Alt-A (1st lien)
Number of transactions. . . . . . . . . . .                                                                                                                               -                     4                   6                   5                 -                    15 
Net Par Outstanding (in $). . . . . . . . .                                                                                                                                -              376.0            282.9            175.8                 -               834.8 

HELOC 
Number of transactions. . . . . . . . . . .                                                                                                                                 13                 10                 10                   7                   1                  41 
Net Par Outstanding (in $). . . . . . . . .                                                                                                                             137.7            560.4         1,099.8         1,479.7            352.5          3,630.1 

High LTV
Number of transactions. . . . . . . . . . .                                                                                                                                 -                     5                   2                   5                   1                  13 
Net Par Outstanding (in $). . . . . . . . .                                                                                                                             -              128.0              42.0            464.2            128.5             762.6 

Closed end seconds
Number of transactions. . . . . . . . . . .                                                                                                                                5                   2                   5                 13                   1                  26 
Net Par Outstanding (in $). . . . . . . . .                                                                                                                         33.7              63.7            537.5         2,306.1            399.0          3,339.9 

Subprime (1st lien)
Number of transactions. . . . . . . . . . .                                                                                                                         31                 11                 15                   4                   8                  69 
Net Par Outstanding (in $). . . . . . . . .                                                                                                                    262.4            589.1         1,319.6            262.5         1,295.0          3,728.6 

Prime (1st lien) 
Number of transactions. . . . . . . . . . .                                           1                 -                     5                   1                 -                      7 
Net Par Outstanding (in $). . . . . . . . .                                          0.2                 -              172.1              54.7                 -               227.0 

Total
Number of transactions. . . . . . . . . . .                                         50                 32                 43                 35                 11                171 
Net Par Outstanding . . . . . . . . . . . . .                        $        434.0  $     1,717.2  $     3,453.9  $     4,742.9  $     2,174.9  $     12,523.0 

RMBS Exposure
(Dollars in Millions)
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2006 Total

High Yield Loans (FG)
Number of transactions. . . . . . . . . . . .                                                                                                                                      1                          1 
Net Par Outstanding (in $). . . . . . . . .                                                                                                                              144.3                   144.3 

Mezzanine ABS (FG)
Number of transactions. . . . . . . . . . . .                                                                                                                                 1                          1 
Net Par Outstanding (in $). . . . . . . . .                                                                                                                           201.3                   201.3 

Total
Number of transactions. . . . . . . . . . . .                                                 2                          2 
Net Par Outstanding. . . . . . . . . . . . . .                       $               345.6  $               345.6 

CDO Exposure
(Dollars in Millions)
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Net AADS (2) 

Amount Amount % of Total (3)

Jefferson County, AL Sewer Rev. . . . . . . . . . . . . . . . . . . . . . .                                         100.3$                $1,426.2 4.5%
Los Angeles USD, CA GO. . . . . . . . . . . . . . . . . . . . . . . . . . . .                                    102.9                  1,175.9           3.7%
Golden State Tobacco Securitiz Corp, CA Lease. . . . . . . . . . .                                                     64.6                    996.6              3.2%
Detroit (City of), MI GO. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                 101.4                  925.0              2.9%
Hudson Yards Infrastructure Corp, NY. . . . . . . . . . . . . . . . . . .                                             37.1                    600.0              1.9%
Puerto Rico Commonwealth GO. . . . . . . . . . . . . . . . . . . . . . . .                                        77.0                    534.0              1.7%
Puerto Rico Highway  Transportation. . . . . . . . . . . . . . . . . . . .                                            48.8                    483.2              1.5%
Yankee Ballpark LLC (NYC IDA). . . . . . . . . . . . . . . . . . . . . . . .                                        36.3                    440.0              1.4%
Detroit (City of), MI Water Rev. . . . . . . . . . . . . . . . . . . . . . . . .                                       38.7                    377.9              1.2%
Puerto Rico Infras Fin Auth, PR, Spec Tax Rev. . . . . . . . . . . .                                                    23.0                    360.4              1.1%
Pacific Gas  Electric Company. . . . . . . . . . . . . . . . . . . . . . . . .                                       29.8                    345.0              1.1%
Dayton Power  Light Company. . . . . . . . . . . . . . . . . . . . . . . . .                                       24.7                    314.4              1.0%
Hawaiian Electric Company.. . . . . . . . . . . . . . . . . . . . . . . . . . .                                     18.3                    262.0              0.8%
St. Joseph Health System. . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                   17.7                    250.2              0.8%
California Housing Finance Agency - Single-Family. . . . . . . . .                                                       25.3                    212.6              0.7%
Downtown Phoenix Hotel Corp Sr. Rev 05. . . . . . . . . . . . . . . .                                                10.2                    155.2              0.5%
Illinois Housing Development Auth, IL Hsg. . . . . . . . . . . . . . . .                                                8.3                      149.7              0.5%
Kansas City Power  Light. . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                   14.1                    146.5              0.5%
Brooklyn Union Gas Company. . . . . . . . . . . . . . . . . . . . . . . . .                                       13.1                    137.0              0.4%
Detroit, MI Sewer Disposal Rev. . . . . . . . . . . . . . . . . . . . . . . . .                                       39.5                    136.2              0.4%
Alaska Housing Finance Corpora. . . . . . . . . . . . . . . . . . . . . . .                                         8.8                      135.7              0.4%
CenterPoint Energy Houston Electric Company. . . . . . . . . . . .                                                    14.6                    127.4              0.4%
Palm Beach Cnty SD, FL GO. . . . . . . . . . . . . . . . . . . . . . . . . .                                      10.6                    116.2              0.4%
NEW YORK ST POWER AUTH. . . . . . . . . . . . . . . . . . . . . . . .                                        7.1                      112.0              0.4%
Southern California Edison Power Company. . . . . . . . . . . . . .                                                  9.5                      110.0              0.3%
Detroil (City of) School District, MI GO. . . . . . . . . . . . . . . . . . .                                             50.2                    108.3              0.3%
Green Stadco-New York Jets Stadium. . . . . . . . . . . . . . . . . . .                                             28.1                    97.5                0.3%
Puerto Rico Conv Ctr Dist Auth, PR Hotel Rev. . . . . . . . . . . .                                                    9.0                      97.1                0.3%
Nevada Power Company. . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                   6.7                      92.5                0.3%
Sierra Pacific Power Company. . . . . . . . . . . . . . . . . . . . . . . . .                                       6.6                      89.8                0.3%
Entergy New Orleans, LA. . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                   6.8                      75.0                0.2%
Louisiana Stad  Expo District. . . . . . . . . . . . . . . . . . . . . . . . . . .                                     20.9                    72.7                0.2%
New Orleans (City of), LA GO. . . . . . . . . . . . . . . . . . . . . . . . . .                                      7.3                      56.7                0.2%
Southwest Gas Corporation. . . . . . . . . . . . . . . . . . . . . . . . . . .                                     10.7                    56.1                0.2%
New Jersey HMFA, NJ Housing Rev. . . . . . . . . . . . . . . . . . . .                                            9.1                      55.8                0.2%
Burbank RDA (Golden State Redev), CA. . . . . . . . . . . . . . . . .                                               3.1                      55.0                0.2%
New Orleans (City of), LA Sewerage Syst. . . . . . . . . . . . . . . .                                                8.8                      54.3                0.2%
Massachusetts Commonwealth GO. . . . . . . . . . . . . . . . . . . . .                                           10.4                    53.3                0.2%
Indiana Michigan Power Co.. . . . . . . . . . . . . . . . . . . . . . . . . . .                                     5.1                      50.0                0.2%
Rancho Calif, CA Water Dist Rev. . . . . . . . . . . . . . . . . . . . . . .                                         4.0                      46.9                0.1%
Elk River ISD #728, MN GO. . . . . . . . . . . . . . . . . . . . . . . . . . .                                     4.2                      44.6                0.1%
Dayton University, OH Mtg Rev. . . . . . . . . . . . . . . . . . . . . . . .                                        2.8                      43.4                0.1%
Gulf Breeze, Florida 85B. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                  9.0                      41.9                0.1%
New York City, NY Muni Water Rev. . . . . . . . . . . . . . . . . . . . .                                           6.4                      39.2                0.1%
Wisconsin Power  Light Company. . . . . . . . . . . . . . . . . . . . . .                                          5.8                      39.1                0.1%
Interstate Power  Light Company. . . . . . . . . . . . . . . . . . . . . . .                                         5.1                      38.4                0.1%
Acalanes Union HSD, CA GO. . . . . . . . . . . . . . . . . . . . . . . . . .                                      4.2                      36.3                0.1%
Dormitory Auth of State of NY - CUNY Rev. . . . . . . . . . . . . . .                                                 3.1                      35.1                0.1%
San Marcos Pub Fac Auth, CA Mello Roos Rev. . . . . . . . . . .                                                     2.3                      30.2                0.1%
Banning (City of) Comm RDA, CA Ref TABs (Merged. . . . . . .                                                         1.8                      28.3                0.1%

Total. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                     $1,113.0 $11,466.5 36.3%

(1)

(2) Represents the net average annual debt service for which FGIC would be responsible in the event of a default.

(3) Represents percentage of total net par outstanding.                                                                                    

Excludes amounts ceded under reinsurance agreements including amounts reinsured by MBIA, under which MBIA reinsured certain policies covering approximately $104 
billion of FGIC’s gross U.S. public finance insured par outstanding as of 3-31-2013. 

Revenue Stream Name

March 31, 2013
Net Par Outstanding 

TOP FIFTY U.S. PUBLIC FINANCE EXPOSURES (1)

(Dollars in Millions)
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Amount % of Total (1)

Top Fifteen U.S. Structured Finance Exposures

CWHEQ 2006-H. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .     678.6$                2.1%
ACS 2007-1 Pass Through Trust. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                  623.4                  2.0%
MSAC 2007-NC4. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .      527.9                  1.7%
GMACM Home Equity Loan Trust 2006-HE1. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                           495.6                  1.6%
Genesis Funding Limited. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .            490.1                  1.6%
GMACM 2007-HE2. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .       399.0                  1.3%
TAL Advantage I LLC. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .         371.7                  1.2%
CWHEQ 2007-C . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .      352.5                  1.1%
Argent Mortgage Loan Trust 2005-W1 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                       349.8                  1.1%
Terwin Mortgage Trust 2006-8SL . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                   345.2                  1.1%
RASPRO Trust 2005-1 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .          300.0                  0.9%
GMACM 2006-HE5 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .       279.8                  0.9%
RASC 2007-EMX1 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .      266.2                  0.8%
Ramp Series 2005-RS9 Trust . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .               256.9                  0.8%
SLM Private Credit Student Loan Trust 2006-B . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                            250.0                  0.8%

    Total……………………………………………………………………………………………………… $5,986.8 18.9%

Amount % of Total (1)

Top Ten U.S. Structured Finance Servicers

Residential Funding Company, LLC………………………………………………………………… 4,292.3$             13.6%
Countrywide Home Loans…………………………………………………………………………… 3,107.0               9.8%
Green Tree Servicing LLC…………………………………………………………………………… 1,102.1               3.5%
Aircastle Limited……………………………………………………………………………………… 859.3                  2.7%
Saxon Mortgage Services, Inc.……………………………………………………………………… 724.9                  2.3%
Ameriquest Mortgage Company……………………………………………………………………… 696.3                  2.2%
Specialized Loan Servicing LLC……………………………………………………………………… 499.3                  1.6%
GE Commercial Aviation Services Limited………………………………………………………… 490.1                  1.6%
IndyMac Bank………………………………………………………………………………………… 386.5                  1.2%
TAL Advantage I LLC………………………………………………………………………………… 371.7                  1.2%

    Total……………………………………………………………………………………………………… $12,529.5 39.7%

(1) Represents percentage of total net par outstanding.                                                                             

TOP U.S. STRUCTURED FINANCE EXPOSURES AND SERVICERS
(Dollars in Millions)

Net Par Outstanding
March 31, 2013

Net Par Outstanding
March 31, 2013
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Reinsurer
Reinsurer 
Rating (1)

Ceded 
Principal 

Outstanding

Public 
Finance 
(FGIC 

Retained)

Public 
Finance 
(MBIA 

Covered) RMBS

Structured 
Finance 

(other than 
RMBS) International

National Public Finance Guarantee Corp.. . . . . . .                                                     BBB/Baa2 99,086.8$      -                99,086.8$    -          -             -                

Assured Guaranty Re Ltd . . . . . . . . . . . . . . . . . . .                                        AA-/Baa1 5,151.6$        994.5            3,592.7        60.8        503.6         -                

Assured Guaranty Corp... . . . . . . . . . . . . . . . . . .                                        AA-/A3 1,211.5$        336.5            870.9           0.3          0.0             3.8                

Assured Guaranty Re Overseas Ltd.. . . . . . . . . . .                                                 AA-/Baa1 41.6$             1.3                40.2             0.2          -             -                

Toa Re America... . . . . . . . . . . . . . . . . . . . . . . . .                                   A+/NR 48.9$             6.8                42.1             -          0.0             -                

Other.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .             32.1$             0.7                0.0               1.4          0.0             30.0              

    Total. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $105,572.5 $1,339.8 $103,632.6 $62.7 $503.7 $33.8

(1)

Source S&P/Moody's: Individual company websites and rating agency reports.  

TOP REINSURER EXPOSURES
(Dollars in Millions)

Ceded Par Outstanding 
March 31, 2013
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Scheduled Net Ending Net
Debt Service Debt Service
Amortization Outstanding

Upfront Business:

 
2013. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                              548.1$                45,819.2$                  
2014. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                              647.6                  45,171.5                    
2015. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                              717.7                  44,453.8                    
2016. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                              683.5                  43,770.3                    
2017. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                              629.4                  43,824.4                    

 
2013-2017. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                         3,226.4               43,140.9                    
2018-2022. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                      4,020.0           39,120.8                    
2023-2027. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                         2,595.4               36,525.4                    
2028-2032. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                         2,492.8               34,032.7                    
After 2032. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                        4,357.4               29,675.2                    

Subtotal. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                               16,692.1             

Installment Business:

U.S. Structured Finance. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                17,316.5             12,358.7                    
U.S. Public Finance. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                              7,143.5               5,215.2                      
International. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                        5,215.2               -                             

Total. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                  $46,367.3

(1)

March 31, 2013 

NET DEBT SERVICE AMORTIZATION (1)

(Dollars in Millions)

Depicts expected amortization of the total insured portfolio (principal and interest), assuming no refundings or calls through the contractual maturity date as of March 31, 2013.  
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